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Customers define our sucoess. Expanding our relationships

with channel partnerg  who sell owr products and servioes

|5

tedclen's

to thoysands of customers worldhwicts — is critical to

organic growth, This strategic priority is camied forward by

an exparienced team of channebmanagement assocites;

from teft, Janice Bears, director, channel markats, C8C; Steve
Blegackl, senjor vice president, global sales and marketing;
Jetf Miller, directorn, channel markets, Graybar, and Bilt Puler,
dirgctor, channed markets, Ardxter. Thelr work is helping us
capture additioral market share despite the challenging

economic olimate,

Dear fellow shareholders:

fn 2008, unprecedented events impacted our business
worldwide, During the fiest half of the year, rapidly
escalating raw material prices and a weakening ULS,

economy placed a considerable strain on our operations.

During the second half of 2008, commodity prices
fell precipitously, and we entered a serious global
recession. Understandably, our financial results were
adversely affected. Belden's 2008 annual revenue was
$2 bitlion, marginally lower than our 2007 results,

Simitarly, adjusted net carnings of $2.68 per share
were down 6.6 percent from our 2007 performance,

STRATEGIC PRIORITIES

EXPANSION

GROWTH

STRENGTH

John 8. Stroup

ne of us welcomes the unstable conditions created by
the firancial crisis, but [ am extremely proud of how our

associates are facing the chalfenge head-on, For that

reasan, our people are the theme of this report, Through
their hard work, we will emerge from the economic
dowrtturn a more competitive, successful company.

Cur strategic plan has proved to be an effective road
map. As part of the plan, we developed new corporate
values that reflect who we are and how we do business -
in good times and in bad, Our associates have embraced
these values and are carrying them forward.

Observe our strategic priorities pyramid (at left). Eight

individual segments form the core of our vision, The
pyramid also is divided into three broader sections:




i

4
o
VAR




We invest in our people. Associales are our greatest
resoures, The results they bring to the company keep us on
course during rough economic times. in 2008, we implemaented
new processes 1o atiract, develop and retain exceptions talent,
And the overall quadity of our work foroe hag never besn higher.
fr owr Manchester, England, office, Mane Shaw, director, talent
management for Belden EMEA, received the 2008 Corporate
Vahses Award, along with Charles Ingham, reglonal sales diractor

(not pictured). They wers honorsd for the integrated talert-

management appoach they developed for our EMEA sales team.

strength, growth and expansion, What follows is
an explanation of how each section helped drive
our company and why having a viable plan enabled
us to adjust rapidly to a deteriorating market,

Strength forms the base of the pyramid
Through a combination of product portfolio
management, brand and talent management, and
Lean Enterprise and reglonal manufacturing, we
have built a solid foundation for our business.
Together, these initiatives strengthened our ability
to navigate through troubled economic waters,

During the past three years, we have amassed a unique
portfolio of products for mission critical applications,
fmproving and managing the portfolio are essential to

o

our long-term success, Besides adding connectors and
industrial Ethernet switches to our product line, we now
offer world-class wireless for enterprise applications

in markets that include healtheare, education and
government. Equally important, we continue to advance
our networking cabling systems, One example is the
success we have had with our category 6A structured
cabling system, We expect category 6A to make up

a greater share of the overall networking market

as the need to quickly access large amounts of
information makes increased bandwidth a necessity,

Brand management was another area of emphasis in
2008, We offer a broad range of products to meet the
needs of the market segments we serve, and we have
atigned our Belden, Mohawk, West Penn Wire, Thermax,
LTK and Alpha Wire brands to address particular buying
behaviors within each of these segments, Each brand

is targeted to a specific buying influence and has a
corresponding go-to-market approach that relates to
different customer types. As a resull, we have wider
market coverage than many of our competitors,

Without the right people, though, our objectives and
strategies would be meaningless and unachievable.
Fvery day, we do our best to attract and motivate
exceptional associates who represent our values and
the communities where we operate. Our performance
management and recruitment processes clearly are
improving the overall quality of our team, In particular,
we would like to recognize the efforts of our long-
tenured assoctates, who inspire their co-workers

andt drive results for the company as & whole,
Development is an important aspect of talent
management. We define talent development as

the ability to integrate associates’ personal and
professional aspirations with the changing needs of
our organization — across all functions. Qur priorities




for 2009 include the design and implementation of
a leadership-development process and an associate-
engagement process, The processes will optimize
associates’ contributions to our strategic objectives
and make their careers at Belden more rewarding,
We began our Lean bnterprise journey in 2006,
Subsequently, gross margins have improved by
approximately 300 basis points, our on-time delivery
has improved and lead times have been reduced.
through our Lean Enterprise activities, we are
commitied to a culture of continuous improvement,
We have re-engineered many of our factories from
a process-centric infrastructure into value streams
that enhance work flow and make us more efficient
and responsive. By focusing our efforts on cycle-
time reduction, we continue to reduce customer

in inventory and

lead times, lower our investment |

further leverage our fixed asset investments.

In 2008, we took our Kaizen initiatives and initial
strategy deployment processes deeper into the
organization - focusing on Lean Dally Management
of our Key Performance Indicators (KPIs): safety,

Gontinuous improvement is our way of life, In 2008,

of Lerars Didly

we made tramendous prograss in the a
Management ~ with many & sadling npravements
in safety, quality, delivery and cost through thelr consistent

application of root-cause analyses and corrective actions, By
{

46

reclucing cyele times and increasing velocity, these assaciates

hiplped shieve industry-ipading parfe o ancd customer
focus, From left, Lisa Petars, G bralder opsrator, Richmond,
Ingd.; Zaida Qsuna, Southwest regional Lean director;, and Steve

Ramsay, GNG operator/programmer, Richmond, Ind,

guality, delivery, cost and inventory. Managing

in a down economy is like flying a plane through

storm clouds, When visibility is poor, the pilot must

reby on his or her instruments to stay on course.
Thirk of our monthly and weekly KPIs as flight

instruments. Without them, we would not know

what corrections to make to reach our destination,

We demonstrated that even some of our best
operations and maost reliable processes can be
substantially improved, However, Belden's new
direction can be difficult for associates who are
asked to work in fundamentally different ways. Their
dedermination and flexibility in the application of
Lean Enterprise tools will ensure our operations and

processes become more efficient and effective,

This year, we also had outstanding results from our
regional manufacturing inftiatives, evidenced by
improved competitiveness and better operating
efficiency, Because we invested in local production
in all our major markets, our customers benefited
from shorter lead times, better value and a more
responsive manufacturing system. These initiatives
enabled us to meet our objective of $26 mitlion
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We play to win, Qur goal is to transform Belden from a good
company to & great one, and we have the strategic plan 1o
take us where we want to go, As part of our new direction, we
are moving from a product-tocused organization to a customer
focused organization - & shift that reouires a competitive
minc-set, For Naresh Kumra, executive vice president, Asia
Pacific operations, “a winning attitude means confidenae in
Belden's great produsts and assockates and aptimism for the

fufure.” An axarnple of Kumra and his team's recerd success s

a major cable and infrastruciure project win at the Indirg Gandhi

tnternational Alrport in Naw Dethi.

in annual savings, and they are great examples
of how our strategic plan allowed us to stay the
course i an economic environment we did not
anticipate when the plan was conceived,

In late 2008, we began moving some production for our
Asia customers into our newly built plant in Suzhou,
China. We are excited about this transition since the
facitity not only replaces our existing Shanghat plant
for LTK products but also represents new local capacity
for the production of Belden-branded products,

Growth at the middie of the pyramid
Emerging markets will be a source of growth for us,
particutarly as the global financial climate improves,
Using our strategic plan as our guide, we established
a footprint in countries such as China and India,

and ~ as their economies stabilize — we will take
advantage of future business apportunities.

We will become a world-class sales organization
by consistently meeting or exceeding the needs

of our customers and by expanding our customer
base in target markets. Although we still have a lot
to do, we made many positive strides in 2008,

We renewed our commitment to our outstanding
network of commercial partners, integrators and
disteibutors (such as Accu-Tech, Anixter, CSC, Graybar
and Houston Wire & Cable Co.. We expect to realize
growth in excess of pur served markets by engaging

in conperative planning and mutual accountability, In
addition, we are excited by the response to our new
channel programs, and we are comfident our investment
ir the programs will help us meet our strategic goals,

Another critical step toward improved demand
creation is the redirection of our marketing and sales
efforts, with a new emphasis on vertical markets. This
shift from a product-centric to a customer-centric
approach allows us to better understand customer
applications, forge stronger customer relationships and
provide customers with more of our product line,

Expansion tops the pyramid

fhe top of the strategic pyramid represents our goat of
providing customers with integrated signal transmission
solutions that combine innovative copper, fiber and

wireless technologies, To gain aceess to the high-growth
wireless market, we invested in Trapeze Networks in

July 2008, With this acquisition, we became the only




company with market-leading core technology and
signal transmission products for both wired and
wireless networks, Trapeze consistently has been

the first to market with technology improvements
centered on scaling, securing and simplifying the
deployment of large-scale enterprise LANs {focal ares
networks). As wireless LAN technology continues to
mature and gain market adoption, advancements

no longer are driven solely by the convenience of
mobility. They are based on mission critical applica-
tions that enhance end user business performance.

For instance, hospitals use wireless technology not
only because their staff members are in constant
motion but also to improve the quality of care,
Instant access o patient information and test
results can positively affect patient recovery and
survival rates. Also, wireless technology and the
use of bar-coded medication verification and
computerized physician order entry systems reduce
the possibility of dangerous medication errors,

Bringing Trapeze into the Belden family enables us to
provide blended technology solutions ~ with wired,
connectivity, switch and wireless products — to a wide
range of customers, including hospitals, universities,
factories, office buildings and entertainment complexes,

We reach for greatness, Qur acquisition of Trapese Networks
ir 2008 expanded our product and service offerings. Trapeze
aow is in the process of coltaborating with our Belden Entarprise
sales team to introduce wireless to our existing customers

and to capture market share through Belder's strong channel
refationships. Tash Hepting, senior systems architect at Trapeze's
headquarters in Pleasanton, Galif, is on the front lines of

developing the “next big idea” in wireless technology. His goal is

to raise the bar for the industry, making wire

if not more reliable than - Ethermet.

Thinking back, looking ahead

To summarize, the goals of our strategic plan have
not changed since we updated them in 2007, When
the economy steeply declined, we did not put the
plan on the shelf, Instead, we worked the plan harder,
We sharpened our focus on Lean Enterprise and on
our sales and marketing efforts white we eased up on
areas such as acquisitions, The timeling for reaching
some of our objectives has altered, but please know
that we are dedicated to making them reality,

When we first outlined our plan, one of our priorities
was that Belden be able to adapt quickly to volatile
market conditions. We understood then ~ and it was
proved in 2008 — that a practical, well-conceived plan
would be just as important in uncertain times as it was
in periods of growth, Since we introduced our strategic
plan, we have improved the company's resiliency,

This year was one of the most challenging in Belden's
histary, and economic forecasts indicate that 2009

will not be any easier. Although we cannot control the
economy, we can promise this: We will stay true to

our strategic plan, which has served us well, We will
continue to leverage the intelligence and creativity of
our associates, who implement our plan, We will look
for new and better ways to add value for our customers,
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We succeed together through teamwork, Bolden assocites

work across functions, divisions and regions to accomplish

our strategic objectivas, One exampla s the team of assistants
inour 8t. Louls office, who all report to individusl supervisors

but work together to keep the office running smoothly, The
mermbers of this successiul team, like other teams at Belden,
demonstrate coardination, patience and a willingness 1o consider
views diffarent from thelr awn, They are, from lelt, Pegay Paute,

executive asstgtant; Pam Ems, receptionist; Mary Ann Por

administrative assistant; and Paula Naugle, exscutive ¢

{Not pictured, but also on the 8t Louls administrative

executive assistards Ting Hennessy, Michelle King and Bart

Scheer and administrative assistart Denise Turner)

and we will take advantage of every opportunity to
grow our business in a manner that is consistent with
our long-term strateqy, corporate values and mission,

These objectives will be accomplished through the
power of our people, associates from around the world
who work tirclessly to transform Belden from a good
company to a great one, | sincerely appreciate their
iate the tremendous confidence

dedication. | also apprec
and support of all our shareholders. In gloomy economic
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times, investment decisions often are unclear, but we
will face the economic challenge, weather the storm and
continue to reward our investors in the years ahead,

Sincerely,

President and Chief Executive Officer
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sales specialist, Richmond, Ind.

On the cover. In 2008, we introduced six core values essential to Belden’s long-term success.
They are illustrated by the exceptional associates whose photographs appear in this annual
report. Throughout the year, associates from around the world participated in events, discussions
and multimedia presentations that supported these values. A few even starred in — or helped
with — our values rollout video. Four of these individuals are, from left, Kenneth Wong, director
of accounting, Asia Pacific, Hong Kong; Jessica Flores, Human Resources assistant, Nogales,

Mexico; Fernando Ruiz, manager, Human Resources, Nogales, Mexico; and Cassey Kelley, inside

Revenue (thousands)

$0 5
390000 81,000,090 81,500,000 55,000,000

2008
2007
2006
2005

Free cash flow* {thousands)

$0 $50,000 $100,000

$150,000
2008 |
2007
2006
2005

“Free cash flow is defined as net cash provided by operating activities less capital expenditures.

Adjusted operating margin

0% 3%

6% 9%

12%
2008
2007
2006
2005

Adjusted diluted EPS from continuing operations

$0

$1.00 $2.00
; ) $3.00

2008

2007

2008

2005

2008
2007

2006
2005

United States vs. international revenue

0%

75% 100%
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PART I

Item 1. Business
General

Belden Inc. (Belden) designs, manufactures and markets signal transmission solutions, including cable,
connectivity and active components for mission-critical applications in markets ranging from industrial automation
to data centers, broadcast studios, and aerospace. We focus on market segments that require highly differentiated,
high-performance products. We add value through design, engineering, excellence in manufacturing, product
quality, and customer service.

Belden Inc. is a Delaware corporation incorporated in 1988. The Company reports in five segments: the Belden
Americas segment, the Specialty Products segment, the Wireless segment, the Europe, Middle East and Africa
(EMEA) segment and the Asia Pacific segment. Financial information about the Company’s five operating
segments appears in Note 4 to the Consolidated Financial Statements.

In July 2008, Belden acquired Trapeze Networks, Inc. During 2007, Belden completed three acquisitions:
Hirschmann Automation and Control GmbH, LTK Wiring Co. Ltd. and Lumberg Automation Components. For
more information regarding these acquisitions, see Note 3 to the Consolidated Financial Statements.

As used herein, unless an operating segment is identified or the context otherwise requires, “Belden,” the
“Company” and “we” refer to Belden Inc. and its subsidiaries as a whole.
Products

Belden produces and sells cables, connectors, active connectivity products, and wireless products.

We have thousands of different cable products, including:

* Copper cables, including shielded and unshielded twisted pair cables, coaxial cables, stranded cables, and
ribbon cables

* Fiber optic cables, which transmit light signals through glass or plastic fibers

* Composite cables, which are combinations of multiconductor, coaxial, and fiber optic cables jacketed
together or otherwise joined together to serve complex applications and provide ease of installation

‘We produce and sell connectors primarily for industrial and data networking applications. Connectors are also
sold as part of end-to-end structured cabling solutions.

Active connectivity products include Industrial Ethernet switches and related equipment, fiber optic interfaces
and media converters used to bridge fieldbus networks over long distances, and load-moment indicators for mobile
cranes and other load-bearing equipment.

Our wireless products include a suite of wireless local area network products for use in a variety of markets
including the healthcare, education, and enterprise markets.

Markets and Products, Belden Americas Segment

The Belden Americas segment designs, manufactures and markets all of our various cable product types (as
described above under “Products”) for use in the following principal markets: industrial; audio and video; security;
networking; and communications. The segment also designs, manufactures and markets connectivity, cable
management products and cabinetry for the enterprise market, and tubing and sleeving products. This segment
contributed approximately 38%, 43%, and 55% of our consolidated revenues in 2008, 2007, and 2006, respectively.

For this segment, we define the industrial market to include applications ranging from advanced industrial
networking and robotics to traditional instrumentation and control systems. Our cable products are used in discrete
manufacturing and process operations involving the connection of computers, programmable controllers, robots,
operator interfaces, motor drives, sensors, printers and other devices. Many industrial environments, such as

1



petrochemical and other harsh-environment operations, require cables with exterior armor or jacketing that can
endure physical abuse and exposure to chemicals, extreme temperatures and outside elements. Other applications
require conductors, insulating, and jacketing materials that can withstand repeated flexing. In addition to cable
product configurations for these applications, we supply heat-shrinkable tubing and wire management products to
protect and organize wire and cable assemblies. We sell our industrial products primarily through wire specialist
distributors, industrial distributors and re-distributors, and directly to original equipment manufacturers (OEMs).

We manufacture a variety of multiconductor and coaxial products which distribute audio and video signals for
use in broadcast television (including digital television and high definition television), broadcast radio, pre- and
post-production facilities, recording studios and public facilities such as casinos, arenas and stadiums. Our audio/
video cables are also used in connection with microphones, musical instruments, audio mixing consoles, effects
equipment, speakers, paging systems and consumer audio products. Our primary market channels for these
broadcast, music and entertainment products are broadcast specialty distributors and audio systems installers. The
Belden Americas segment also sells directly to music OEMs and the major networks including NBC, CBS, ABC
and Fox.

We provide specialized cables for security applications such as video surveillance systems, airport baggage
screening, building access control, motion detection, public address systems, and advanced fire alarm systems.
These products are sold primarily through distributors and also directly to specialty system integrators.

In the networking market, we supply structured cabling solutions for the electronic and optical transmission of
data, voice, and video over local and wide area networks. End-use applications are hospitals, financial institutions,
government, service providers, transportation, data centers, manufacturing, industrial, education, and enterprise
customers. Products for this market include high-performance copper cables (including 10-gigabit Ethernet
technologies over copper), fiber optic cables, connectors, wiring racks, panels, interconnecting hardware, intel-
ligent patching devices, and cable management solutions for complete end-to-end network structured wiring
systems. Our systems are installed through a network of highly trained system integrators and are supplied through
authorized distributors.

In the communications market, we manufacture flexible, copper-clad coaxial cable for high-speed transmis-
sion of voice, data and video (broadband), used for the “drop” section of cable television (CATV) systems and
satellite direct broadcast systems. These cables are sold primarily through distributors.

Markets and Products, Specialty Products Segment

The Specialty Products segment designs, manufactures and markets a wide variety of our cable products for
use principally in the networking, transportation and defense, sound and security, and industrial markets. This
segment contributed approximately 11%, 12%, and 17% of our consolidated revenues in 2008, 2007, and 2006,
respectively.

In the networking market (as described with respect to the Belden Americas segment above), the Specialty
Products segment supplies high-performance copper and fiber optic data cable for users preferring an open
architecture where integrators specify our copper and fiber cables for use with the connectivity components of other
suppliers. These systems are installed through a network of highly trained system integrators and contractors and
are supplied-locally by authorized distributors.

In the transportation and defense market, we provide specialized cables for use in commercial and military
aircraft, including cables for fly-by-wire systems, fuel systems, and in-flight entertainment systems. Some of these
products withstand extreme temperatures (up to 2000° F), are highly flexible, or are highly resistant to abrasion. We
work with OEMs to have our products specified on aircraft systems and sell either directly to the OEMs or to
specialized distributors or subassemblers. For the automotive market, we supply specialized cables for oxygen
sensors in catalytic converters. Other high-temperature cable products are applied in industrial sensors and
communication technology. These automotive and other cables are sold primarily through distributors.

The Specialty Products segment also designs, manufactures and markets a wide range of sound and security
cables that are sold directly to system integrators and contractors, as well as a variety of industrial coaxial and
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control cables that are used in monitoring and control of industrial equipment and systems, and are sold through
industrial distributors and re-distributors and directly to OEMs.

Markets and Products, Wireless Segment

The Wireless segment designs, manufactures and markets a suite of wireless local area network (WLAN)
products for use in a variety of markets, principally in the healthcare and education markets, as well as the retail,
manufacturing, logistics, financial, government, hospitality, and enterprise markets. The Wireless segment consists
of Trapeze Networks, Inc. (Trapeze), which we acquired on July 16, 2008. This segment represented less than 1% of
our consolidated revenues in 2008.

Under the Trapeze Networks brand, we offer a broad variety of indoor and outdoor WLAN products and
provide services associated with these products and their use. Trapeze has developed an innovative new WLAN
architecture called Smart Mobile®. Smart Mobile® introduced “intelligent switching,” which combines the
advantages of both centralized and distributed approaches to networking. As a result, Smart Mobile® allows
organizations to adopt high-performance 802.11n networks, deliver high-quality voice for hundreds of users, and
scale their WLANS across the enterprise indoors and outdoors, without compromising security or manageability
and without having to upgrade their existing switching or WLAN controller infrastructures. Trapeze’s products
include Trapeze Networks Mobility System Software®, a full line of Mobility Exchange® controllers, Mobility
Point® access points, our advanced access control product, SmartPass®, the RingMaster® wireless management
suite, antennas and accessories and location-based software and appliances.

The Wireless segment sells and licenses its products primarily through distributors and value added resellers
worldwide. In addition, the Wireless segment also sells and licenses its products through OEM partners who market
the products and technology under their own brand name. The Wireless segment has thousands of direct and OEM
(indirect) customers globally, including many large enterprises, numerous government agencies, schools, univer-
sities and hospitals.

Markets and Products, EMEA Segment

In addition to EMEA’s cable operations, the segment includes the global operations of the Hirschmann and
Lumberg Automation businesses acquired on March 26, 2007 and April 30, 2007, respectively. This segment
contributed approximately 34%, 30%, and 24% of our consolidated revenues in 2008, 2007, and 2006, respectively.

We design, manufacture and market Industrial Ethernet switches and related equipment, both rail-mounted and
rack-mounted, for factory automation, power generation and distribution, process automation, and large-scale
infrastructure projects such as bridges, wind farms and airport runways. Rail-mounted switches are designed to
withstand harsh conditions including electronic interference and mechanical stresses. We also design, manufacture
and market fiber optic interfaces and media converters used to bridge fieldbus networks over long distances. In
addition, we design, manufacture and market a broad range of industrial connectors for sensors and actuators, cord-
sets, distribution boxes and fieldbus communications. These products are used both as components of manufac-
turing equipment and in the installation and networking of such equipment. We also design, manufacture and
market load-moment indicators. Our switches, communications equipment, connectors and load-moment indica-
tors are sold directly to industrial equipment OEMs and through a network of distributors and system integrators.

In the segment’s cable operations, we design, manufacture and market our cable, enterprise connectivity, and
other products primarily to customers in Europe, the Middle East, and Africa for use in the industrial, networking,
communications, audio and video, and security markets (as such markets are described with respect to the Belden
Americas segment above), through distributors and to OEMs. We also market copper-based CATV trunk distri-
bution cables that meet local specifications of cable TV system operators.

In 2006 we sold a copper telecom cable business in the United Kingdom, and in 2007 we completed our global
exit from the outside plant telecom cable business with the sale of our Czech cable operation. In 2008 we sold our
Czech cable assembly operation.



Markets and Products, Asia Pacific Segment

The Asia Pacific segment includes the operations of LTK Wiring Co. Ltd. acquired on March 27, 2007, in
addition to its Belden cable business. This segment contributed approximately 17%, 15%, and 4% of our
consolidated revenues in 2008, 2007, and 2006, respectively.

The Asia Pacific segment designs, manufactures and markets cable products used in a wide range of consumer
electronics and other manufactured consumer products. Under the LTK brand, we provide Appliance Wiring
Materials (AWM) that are compliant with UL standards for the internal wiring of a wide range of electronic devices,
coaxial and miniature coaxial cable for internal wiring in electronic game consoles, laptop computers, mobile
telephones, personal digital assistant devices and global positioning systems, high-temperature resistant wire for
heating mats and electronic ignitions, highly flexible and temperature resistant automotive wire, flexible cords, and
miscellaneous audio and video cable. Some of our products manufactured in Asia have won recognition from
customers and industry groups around the world for their inherent environmental responsibility. These products are
sold principally within China to international and Chinese OEMs and contract manufacturers.

We also market the full range of Belden products to our customers operating in Asia, Australia and New
Zealand. These customers include a mix of regional as well as global customers from North America or Europe, in
the industrial, networking, communications, audio and video, and security markets. We pursue both direct and
channel sales depending upon the nature and size of the market opportunities.

Customers

As discussed above, we sell to distributors and directly to OEMs and installers of equipment and systems. Sales
to the distributor Anixter International Inc. represented approximately 16% of our consolidated revenues in 2008.

We have supply agreements with distributors and with OEM customers in the Americas, Europe, and Asia. In
general, our customers are not contractually obligated to buy our products exclusively, in minimum amounts or for a
significant period of time. The loss of one or more large customers or distributors could result in lower total
revenues and profits. However, we believe that our relationships with our customers and distributors are satisfactory
and that they choose Belden products, among other reasons, due to the breadth of our product offering and the
quality and performance characteristics of our products.

There are potential risks in our relationships with distributors. For example, adjustments to inventory levels
maintained by distributors (which adjustments may be accelerated through consolidation among distributors) may
adversely affect sales. In addition, if the costs of materials used in our products fall and competitive conditions make
it necessary for us to reduce our list prices, we may be required, according to the terms of contracts with certain of
our distributors, to reimburse them for a portion of the price they paid for our products in their inventory. Further,
certain distributors are allowed to return certain inventory in exchange for an order of equal or greater value. We
have recorded reserves for the estimated impact of these inventory policies.

International Operations

We have manufacturing facilities in Canada, Mexico, China and Europe. During 2008, approximately 58% of
Belden’s sales were for customers outside the United States. Our primary channels to international markets include
both distributors and direct sales to end users and OEMs.

Changes in the relative value of currencies take place from time to time and their effects on our results of
operations may be favorable or unfavorable. In most cases, our revenues and costs are in the same currency,
reducing our overall currency risk.

A risk associated with our European manufacturing operations is the higher relative expense and length of time
required to reduce manufacturing employment if needed.

Our foreign operations are subject to economic and political risks inherent in maintaining operations abroad
such as economic and political destabilization, international conflicts, restrictive actions by foreign governments,
and adverse foreign tax laws.



Financial information for Belden by geographic area is shown in Note 4 to the Consolidated Financial
Statements.

Competition

We face substantial competition in our major markets. The number and size of our competitors varies
depending on the product line and operating segment.

For each of our operating segments, the market can be generally categorized as highly competitive with many
players. Some multinational competitors have greater financial, engineering, manufacturing and marketing
resources than we have. There are also many regional competitors that have more limited product offerings.

The principal competitive factors in all our product markets are product features, availability, price, customer
support and distribution coverage. The relative importance of each of these factors varies depending on the
customer. Some products are manufactured to meet published industry specifications and are less differentiated on
the basis of product characteristics. We believe that Belden stands out in many of its markets on the basis of the
breadth of our product offering, the quality and performance characteristics of our products, and our service and
technical support.

Although we believe that we have certain technological and other advantages over our competitors, realizing
and maintaining such advantages will require continued investment in engineering, research and development,
marketing and customer service and support. There can be no assurance that we will continue to make such
investments or that we will be successful in maintaining such advantages.

Research and Development

We engage in continuing research and development programs, including new and existing product develop-
ment, testing and analysis, process and equipment development and testing, and compound materials development
and testing. Hirschmann, Lumberg Automation, and Trapeze engage in businesses that involve higher levels of
research and development because of shorter product life cycles. Therefore, our aggregate research and devel-
opment expense has risen in proportion to total sales since we acquired these operations in 2007 and 2008. See the
Consolidated Statements of Operations for amounts incurred for research and development.

Patents and Trademarks

We have a policy of seeking patents when appropriate on inventions concerning new products, product
improvements and advances in equipment and processes as part of our ongoing research, development, and
manufacturing activities. We own many patents and registered trademarks worldwide that are used to varying
degrees by our operating segments, with numerous others for which applications are pending. Although in the
aggregate our patents are of considerable importance to the manufacturing and marketing of many of our products,
we do not consider any single patent to be material to the business as a whole. We consider the following trademarks
to be of material value to our business: Belden®, Alpha™, Mohawk®, West Penn Wire/CDT®, Hirschmann®,
Lumberg Automation™, LTK™, and Trapeze®.

Raw Materials

The principal raw material used in many of our products is copper. Other materials that we purchase in large
quantities include fluorinated ethylene-propylene (both Teflon® and other FEP), polyvinyl chloride (PVC),
polyethylene, aluminum-clad steel and copper-clad steel conductors, other metals, optical fiber, printed circuit
boards, and electronic components. With respect to all major raw materials used by us, we generally have either
alternative sources of supply or access to alternative materials. Supplies of these materials are generally adequate
and are expected to remain so for the foreseeable future.

Over the past three years, the prices of metals, particularly copper, have been highly volatile. Copper prices
rose to a S-year high in July 2008 before falling by 66% by the end of the year. Prices for materials such as PVC and
other plastics derived from petrochemical feedstocks have also fluctuated along with the price of oil. Since Belden
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utilizes the first in, first out inventory costing methodology, the impact of copper and other raw material cost
changes on our cost of goods sold is delayed by approximately two months based on our inventory turns.

When the cost of raw materials increases, we are generally able to recover these costs through higher pricing of
our finished products. The majority of our products are sold through distribution, and we manage the pricing of
these products through published price lists which we update from time to time, with new prices taking effect a few
weeks after they are announced. Some OEM customer contracts have provisions for passing through raw material
cost changes, generally with a lag of a few weeks to three months.

Backlog

Our business is characterized generally by short-term order and shipment schedules. Accordingly, we do not
consider backlog at any given date to be indicative of future sales. Our backlog consists of product orders for which
we have received a customer purchase order or purchase commitment and which have not yet been shipped. Orders
are subject to cancellation or rescheduling by the customer, generally with a cancellation charge. At December 31,
2008, our backlog of orders believed to be firm was $130.1 million compared with $166.6 million at December 31,
2007. The backlog at December 31, 2008 is scheduled to be shipped in 2009.

Environmental Matters

We are subject to numerous federal, state, provincial, local and foreign laws and regulations relating to the
storage, handling, emission and discharge of materials into the environment, including the Comprehensive
Environmental Response, Compensation, and Liability Act, the Clean Water Act, the Clean Air Act, the Emergency
Planning and Community Right-To-Know Act and the Resource Conservation and Recovery Act. We believe that
our existing environmental control procedures and accrued liabilities are adequate, and we have no current plans for
substantial capital expenditures in this area.

We do not currently anticipate any material adverse effect on our results of operations, financial condition,
cash flow or competitive position as a result of compliance with federal, state, provincial, local or foreign
environmental laws or regulations, including cleanup costs. However, some risk of environmental liability and other
costs is inherent in the nature of our business, and there can be no assurance that material environmental costs will
not arise. Moreover, it is possible that future developments, such as increasingly strict requirements of environ-
mental laws and enforcement policies thereunder, could lead to material costs of environmental compliance and
cleanup by us.

Employees

As of December 31, 2008, we had approximately 7,500 employees worldwide. We also utilized about 700
workers under contract manufacturing arrangements. Approximately 1,600 employees are covered by collective
bargaining agreements at various locations around the world. We believe that our relationship with our employees is
good.

Importance of New Products and Product Improvements;
Impact of Technological Change; Impact of Acquisitions

Many of the markets that we serve are characterized by advances in information processing and commu-
nications capabilities, including advances driven by the expansion of digital technology, which require increased
transmission speeds and greater bandwidth. Our markets are also subject to increasing requirements for mobility
and information security. The relative costs and merits of copper cable solutions, fiber optic cable solutions, and
wireless solutions could change in the future as various competing technologies address the market opportunities.
We believe that our future success will depend in part upon our ability to enhance existing products and to develop
and manufacture new products that meet or anticipate such changes. An important element of our business strategy
is to increase our capabilities in the different modes of signal transmission technology, specifically copper cable,
optical fiber and wireless.



Fiber optic technology presents a potential substitute for certain of the copper-based products that comprise the
majority of our sales. Fiber optic cables have certain advantages over copper-based cables in applications where
large amounts of information must travel great distances and where high levels of information security are required.
While the cost to interface electronic and light signals and to terminate and connect optical fiber remains high, we
expect that in future years these disadvantages will diminish. We produce and market fiber optic cables and many
customers specify these products in combination with copper cables.

Advances in copper cable technologies and data transmission equipment have increased the relative perfor-
mance of copper solutions. For example, in early 2005 we introduced the Belden System 10-GX for the data
networking or enterprise market, providing reliable 10 gigabits-per-second performance over copper conductors.
Belden’s System 10-GX accomplishes this using unshielded twisted pair cables and patented connector technology.
The finalization in February 2008 of the industry’s 10-gig-over-copper, Category 6A cabling standard and the recent
10GBASE-T product announcements have accelerated the adoption of these higher-capacity copper network
solutions.

The final stage of most networks remains almost exclusively copper-based and we expect that it will continue
to be copper for some time. However, if a significant decrease in the cost of fiber optic systems relative to the cost of
copper-based systems were to occur, such systems could become superior on a price/performance basis to copper
systems. We do not control our own source of optical fiber production and, although we cable optical fiber, we could
be at a cost disadvantage to competitors who both produce and cable optical fiber.

The installation of wireless devices has required the development of new types of wired infrastructure systems.
In the future, we expect that wireless communications technology will be an increasingly viable alternative
technology to both copper and fiber optic-based systems for certain applications. We believe that problems such as
insufficient signal security, susceptibility to interference and jamming, and relatively slow transmission speeds of
current systems will gradually be overcome, making the use of wireless technology more acceptable in many
markets, including not only office LANs but also industrial and broadcast installations. This is evidenced by the
increasing adoption rate of the larger bandwidth 802.11n networks for the purpose of voice, data and video
transmission.

In the industrial automation market, there is a growing trend toward adoption of Industrial Ethernet tech-
nology, bringing to the factory floor the advantages of digital communication and the ability to network devices
made by different manufacturers and then link them to enterprise systems. Adoption of this technology is at a more
advanced stage among European manufacturers than those in the United States and Asia, but we believe that the
trend will globalize.

Our strategy includes continued acquisitions to support our signal transmission solutions strategy. There can be
no assurance that future acquisitions will occur or that those that do occur will be successful.

Available Information

We file annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission (SEC). These reports, proxy statements and other information contain additional infor-
mation about us. You may read and copy these materials at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information about the operation of the
Public Reference Room. The SEC also maintains a web site that contains reports, proxy and information statements,
and other information about issuers who file electronically with the SEC. The Internet address of the site is
http://www.sec.gov.

Belden maintains an Internet website at www.belden.com where our Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to those reports are available without
charge, as soon as reasonably practicable following the time they are filed with or furnished to the SEC.

We will provide upon written request and without charge a printed copy of our Annual Report on Form 10-K.
To obtain such a copy, please write to the Corporate Secretary, Belden Inc., 7733 Forsyth Boulevard, Suite 800,
St. Louis, MO 63105.



New York Stock Exchange Matters

Pursuant to the New York Stock Exchange (NYSE) listing standards, we submitted a Section 12(a) CEO
Certification to the NYSE in 2008. Further, we are herewith filing with the Securities and Exchange Commission
(as exhibits hereto), the Chief Executive Officer and Chief Financial Officer certifications required under
Section 302 of the Sarbanes-Oxley Act of 2002.

Executive Officers

The following table sets forth certain information with respect to the persons who were Belden executive
officers as of February 27, 2009. All executive officers are elected to terms that expire at the organizational meeting
of the Board of Directors following the Annual Meeting of Shareholders.

Name Age Position

JohnS.Stroup................... 42 President, Chief Executive Officer and Director

Wolfgang Babel . .. ............... 51 Executive Vice President, Europe, Middle East and
Africa (EMEA) Operations and Global Connector
Products

Gray G. Benoist. . ................ 56 Senior Vice President, Finance and Chief Financial
Officer

Steven Biegacki.................. 50 Senior Vice President, Global Sales and Marketing

Kevin L. Bloomfield .............. 57 Senior Vice President, Secretary and General
Counsel

Stephen H. Johnson . . . ............ 59  Vice President and Treasurer

NareshKumra................... 38 Executive Vice President, Asia Pacific Operations

JohnS.Norman.................. 48  Vice President, Controller and Chief Accounting
Officer

Cathy O. Staples .. ............... 58  Senior Vice President, Human Resources

Denis Suggs. .. .................. 43 Executive Vice President, Americas Operations and

Global Cable Products

John S. Stroup was appointed President, Chief Executive Officer and member of the Board in October 2005.
From 2000 to the date of his appointment with the Company, he was employed by Danaher Corporation, a
manufacturer of professional instrumentation, industrial technologies, and tools and components. At Danaher, he
initially served as Vice President, Business Development. He was promoted to President of a division of Danaher’s
Motion Group and later to Group Executive of the Motion Group. Earlier, he was Vice President of Marketing and
General Manager with Scientific Technologies Inc. He has a B.S. in Mechanical Engineering from Northwestern
University and an M.B.A. from the University of California at Berkeley Haas School of Business.

Wolfgang Babel was appointed Vice President, Operations, and President, Belden EMEA (title changed as
reflected in the above table in February 2009) in February 2008. He joined the Company in September 2007 as
Managing Director of Belden Automation, comprising Hirschmann and Lumberg Automation. Prior to joining
Belden, he served as Managing Director of Endress + Hauser Gesellschaft fur Mess und Regeltechnik GmbH & Co.,
KG, in Gerlingen, Germany, designers and manufacturers of measurement equipment and process instrumentation.
Previously he held progressively responsible positions with Diehl GmbH & Co. KG, an electronics and munitions
company. He has a Doctor of Engineering degree in information technology from the Friedrich Alexander
Universitit and a Ph.D. in System Theory Mathematics from Columbia Pacific University.

Gray G. Benoist was appointed Vice President, Finance and Chief Financial Officer (title changed as reflected
in the above table in February 2009) in August 2006. Mr. Benoist was previously Senior Vice President, Director of
Finance of the Networks Segment of Motorola Inc., a $6.3 billion business unit responsible for the global design,
manufacturing, and distribution of wireless and wired telecom system solutions. During more than 25 years with
Motorola, Mr. Benoist served in senior financial and general management roles across Motorola’s portfolio of
businesses, including the Personal Communications Sector, Integrated and Electronic Systems Sector, Multimedia
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Group, Wireless Data Group, and Cellular Infrastructure Group. He has a B.S. in Finance & Accounting from
Southern Illinois University and an M.B.A. from the University of Chicago.

Steven Biegacki was appointed Vice President, Global Sales and Marketing (title changed as reflected in the
above table in February 2009) in March 2008. Mr. Biegacki was previously Vice President, Marketing for Rockwell
Automation. At Rockwell, he initially served as DeviceNet Program Manager, was promoted to Business Manager,
Automation Networks in 1997, Vice President, Integrated Architecture Commercial Marketing in 1999, Vice
President, Components and Power Control Commercial Marketing in 2005. Previously, he was an Automation
Systems Architecture Marketing Manager for Allen-Bradley Company. He has a B.S. in Electrical Engineering
Technology from ETI Technical College in Cleveland, Ohio.

Kevin L. Bloomfield has been Vice President, Secretary and General Counsel of the Company (title changed as
reflected in the above table in February 2009) since July 2004. From August 1993 until July 2004, Mr. Bloomfield
was Vice President, Secretary and General Counsel of Belden 1993 Inc. He was Senior Counsel for Cooper
Industries, Inc. from February 1987 to July 1993, and had been in Cooper’s Law Department from 1981 to 1993. He
has a B.A. in Economics, a J.D. from the University of Cincinnati and an M.B.A. from The Ohio State University.

Stephen H. Johnson has been Treasurer of the Company (title changed as reflected in the above table in
February 2009) since July 2004, and was Treasurer of Belden 1993 Inc. from July 2000 to July 2004. From
November 2005 until August 2006 he served in the additional capacity of Interim Chief Financial Officer of the
Company. He was Vice President, Finance of Belden Electronics from September 1998 through June 2000 and
Director, Tax and Assistant Treasurer of Belden 1993 Inc. from October 1993 through August 1998. He was
associated with the public accounting firm of Ernst & Young LLP from 1980 through September 1993 and was a
partner with that firm since 1989. Mr. Johnson has a B.A. in History from Austin College and a Ph.D. in Philosophy
from the University of Texas at Austin. He is a Certified Public Accountant.

Naresh Kumra joined Belden in March 2006 as Vice President of Business Development, and was named Vice
President, Operations and President, Asia Pacific (title changed as reflected in the above table in February 2009) in
TJune 2006. From 1999 to 2006, he worked for McKinsey & Company, Inc., a global management consulting firm.
From 1991 to 1997, he worked for industrial and electronics businesses of Schlumberger Industries in New Delhi,
India, and Poitiers, France. He graduated from the Indian Institute of Technology in Delhi with a B.S. in Computer
Science and has an M.B.A. from the Darden School at the University of Virginia in Charlottesville, Virginia.

John S. Norman joined Belden in May 2005 as Controller and was named Chief Accounting Officer (title
changed as reflected in the above table in February 2009) in November 2005. He was vice president and controller
of Graphic Packaging International Corporation, a paperboard packaging manufacturing company, from 1999 to
2003 and has 17 years experience in public accounting with PricewaterhouseCoopers LLP. Mr. Norman has a B.S.
in Accounting from the University of Missouri and is a Certified Public Accountant.

Cathy Odom Staples has been Vice President, Human Resources of the Company (title changed as reflected in
the above table in February 2009) since July 2004, and held the same position with Belden 1993 Inc. from May 1997
through July 2004. She was Vice President, Human Resources for Belden Electronics from May 1992 to May 1997.
Ms. Staples has a B.S.B.A. in Human Resources from Drake University.

Denis Suggs joined Belden in June 2007 as Vice President, Operations, and President, Belden Americas (title
changed as reflected in the above table in February 2009). Prior to joining Belden, he held various senior executive
positions at Danaher Corporation, most recently as the President, Portescap and serving as the Chairman of the
Board — Portescap International, Portescap Switzerland, Danaher Motion India Private Ltd., and Airpax Company.
Mr. Suggs holds a B.S. in Electrical Engineering from North Carolina State University and an M.B.A. from Duke.

Item 1A. Risk Factors

We make forward-looking statements in this Annual Report on Form 10-K, in other materials we file with the
SEC or otherwise release to the public, and on our website. In addition, our senior management might make
forward-looking statements orally to analysts, investors, the media and others. Statements concerning our future
operations, prospects, strategies, financial condition, future economic performance (including growth and earnings)
and demand for our products and services, and other statements of our plans, beliefs, or expectations, including the
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statements contained in Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” that are not historical facts, are forward-looking statements. In some cases these statements are
identifiable through the use of words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,”
“project,” « ” “can,” “could,” “may,” “should,” “will,” “would” and similar expressions. The forward-looking
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target,” “can,
statements we make are not guarantees of future performance and are subject to various assumptions, risks, and
other factors that could cause actual results to differ materially from those suggested by these forward-looking
statements. These factors include, among others, those set forth below and in the other documents that we file with
the SEC.

We expressly disclaim any obligation to update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise, except as required by law.

Following is a discussion of some of the more significant risks that could materially impact our financial
condition, results of operations and cash flows.

The current global recession and the downturn in our served markets could continue to adversely affect
our operating results and stock price in a material manner.

The current global downturn has caused declines in product demand, excess customer inventories, and for
some products, price erosion. These factors could continue to cause substantial reductions in our revenue and results
of operations as evidenced by the 20% sequential decrease in our revenue during the fourth quarter of 2008. In
addition, during these downturns, some competitors may become more aggressive in their pricing practices, which
could adversely impact our gross margins. These conditions also make it difficult for our customers, our vendors
and us to accurately forecast and plan future business activities. Our customers also may face issues gaining timely
access to sufficient credit, impairing their ability to pay us, which could have an adverse effect on results of
operation if such events cause delays in collection or write-offs of receivables due to customer insolvencies.

Volatility of credit markets could adversely affect our business.

Changes in U.S. and global financial and equity markets, including market disruptions, limited liquidity, and
interest rate volatility, may increase our cost of financing as well as the risks of refinancing maturing debt. These
conditions could make it more expensive for us to conduct our ongoing operations and may cause us to be unable to
pursue or complete acquisitions.

We rely on several key distributors in marketing our products.

The majority of our sales are through distributors. These distributors carry the products of competitors along
with our products. Our largest distributor customer, Anixter International Inc., accounted for 16% of our revenue in
2008. If we were to lose a key distributor, our revenue and profits would likely be reduced, at least temporarily. In
the past, we have seen a few distributors acquired and consolidated. If there were further consolidation of the
electronics and cable distributors, this could have an effect on our relationships with these distributors. It could also
result in consolidation of distributor inventory, which would temporarily depress our revenue. We have also
experienced financial failure of distributors from time to time, resulting in our inability to collect accounts
receivable in full. The current global economic downturn raises the potential of our customers incurring financial
difficulties (including bankruptcy), which would adversely impact our results of operation as a result of lower
customer sales and write-offs of uncollectible accounts receivable.

We may be unable to successfully implement our strategic plan.

Our strategic plan is designed to improve revenues and profitability, reduce costs and improve working capital
management. We are taking various measures to achieve these goals, including focusing on higher margin products
through product portfolio management, increasing sales to our largest customers and channel partners, increasing
our share of the market through organic growth initiatives, adjusting our manufacturing operations by reducing or
increasing plant output, acquiring businesses, moving production to low cost regions, expanding our business in
emerging markets and recruiting and retaining talented associates. There is a risk that we may not be successful in
executing these measures to achieve the expected results. For example, we may be unable to reduce costs to
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anticipated levels to achieve the benefits from moving to low cost regions, product quality may be adversely
impacted as a result of these manufacturing initiatives, and we may not improve revenues because of lower sales of
legacy products, lower sales from acquired companies, the inability to capture increased market share, or the
inability to acquire businesses to augment revenues.

Any change in the level of economic activity in our major geographical markets may have an impact on
the level of demand for our products and our resulting revenue and earnings.

The demand for many of our products is economically sensitive and will vary with general economic activity,
trends in nonresidential construction, investment in manufacturing facilities and automation, demand for infor-
mation technology equipment, and other economic factors.

We may encounter difficulties in realigning manufacturing capacity and capabilities among our global
manufacturing facilities that could adversely affect our ability to meet customer demands for our
products.

As part of our Lean(1) culture to pursue continuous improvement, we periodically realign manufacturing
capacity among our global facilities to reduce costs by improving manufacturing efficiency and to improve our
long-term competitive position. The implementation of these initiatives may include significant shifts of production
capacity among facilities.

There are significant risks inherent in implementing these initiatives, including that:

« we have adequate production capacity to meet customer demand while capacity is being shifted among
facilities;

« we can effectively deal with employee issues arising from a plant shut down or reduction in workforce
(especially at our European facilities that are typically unionized or require that we consult or obtain
approval of representatives of the workforce before taking such action);

» we maintain product quality as a result of shifting capacity;
 we can successfully remove, transport and re-install equipment; and
» we have trained personnel at the new site.

If these initiatives are not successfully implemented, we could experience lost future sales and increased
operating costs as well as customer and employee relations problems, which could have a material adverse effect on
our results of operations.

(1) Lean refers to a business management system that strives to create value for customers and deliver that
value to the right place, at the right time, and in the right quantities while reducing or eliminating waste from all
processes.

Changes in the price and availability of raw materials we use could be detrimental to our profitability.

Copper is a significant component of the cost of most of our products. Over the past three years, the prices of
metals, particularly copper, have been highly volatile. Copper rose rapidly in price for much of this period and
remains a volatile commodity. Prices of other materials we use, such as PVC and other plastics derived from
petrochemical feedstocks, have also been volatile. Generally, we have recovered much of the higher cost of raw
materials through higher pricing of our finished products. The majority of our products are sold through
distribution, and we manage the pricing of these products through published price lists which we update from
time to time, with new prices taking effect a few weeks after they are announced. Some OEM contracts have
provisions for passing through raw material cost changes, generally with a lag of a few weeks to three months. If we
are unable to raise prices sufficiently to recover our material costs, our earnings will be reduced. If we raise our
prices but competitors raise their prices less, we may lose sales, and our earnings will be reduced. If the price of
copper were to decline, we might be forced to reduce prices, which could have a negative effect on revenue, and we
may be required, according to the terms of contracts with certain of our distributors, to reimburse them for a portion

11



of the price they paid for our products in their inventory. We believe the supply of raw materials (copper, plastics,
and other materials) is adequate and we do not expect any substantial interruption of supply or shortage of materials.
If such a supply interruption or shortage were to occur, however, this could have a negative effect on revenue and
earnings.

The global cable, connectivity and wireless industries are highly competitive.

We compete with other manufacturers of cable, wire, connectivity, wireless and related products based in
North America, Europe and Asia. These companies compete on price, reputation and quality, product technology
and characteristics, and terms. Actions that may be taken by competitors, including pricing, business alliances, new
product introductions, and other actions, could have a negative effect on our revenue and profitability.

Well established global manufacturers of switches and automation equipment could decide to market
Industrial Ethernet switches and capture market share from us.

If one or more large companies with expertise in Ethernet switches or industrial automation were to pursue a
leading position in the Industrial Ethernet market, we might not be able to maintain our market share. Some
potential competitors have very well-known brands, ample resources for product development, and advantageous
commercial relationships. If our position in this market eroded, a significant element of our strategy for improving
revenue growth and profitability would be jeopardized.

We may experience significant variability in our quarterly and annual effective tax rate.

We have a complex international tax profile and significant net operating losses and other carryforwards.
Variability in the mix and profitability of domestic and international activities, identification and resolution of
various tax uncertainties and the extent we are able to realize net operating loss and other carryforwards included in
deferred tax assets, among other matters, may significantly impact our effective income tax rate in the future.

Our effective income tax rate is the result of the income tax rates in the various countries in which we do
business. Our mix of income and losses in these jurisdictions determines our effective tax rate. Relatively, more
income in higher tax rate jurisdictions or relatively, more losses in lower tax rate jurisdictions would increase our
effective tax rate and thus lower our net income. If we generate losses in tax jurisdictions for which no benefits are
available, our effective income tax rate will increase. A significant increase in our effective income tax rate could
have a material adverse impact on our results of operations.

Changes in accounting rules and interpretation of these rules may affect our reported earnings.

Accounting principles generally accepted in the United States are complex and require interpretation. These
principles change from time to time, and such changes may result in changes to our reported income without any
change in our underlying cash flow.

Because we do business in many countries, our results of operations are affected by changes in currency
exchange rates and are subject to political and economic uncertainties.

More than half of our sales are outside the United States. Other than the United States dollar, the principal
currencies to which we are exposed through our manufacturing operations and sales are the euro, the Canadian
dollar, the Hong Kong dollar, the Chinese yuan, the Mexican peso, the Australian dollar, and the British pound. In
most cases, we have revenues and costs in the same currency, thereby reducing our overall currency risk. When the
U.S. dollar strengthens against other currencies, the results of our non-U.S. operations are translated at a lower
exchange rate and thus into lower reported earnings.

We have manufacturing facilities in China, Canada, Mexico and several European countries. We rely on
suppliers in many countries, including China. Our foreign operations are subject to economic and political risks
inherent in maintaining operations abroad such as economic and political destabilization, land use risks, inter-
national conflicts, restrictive actions by foreign governments, and adverse foreign tax laws.
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Some of our employees are members of collective bargaining groups, and we might be subject to labor
actions that would interrupt our business. '

Some of our employees, primarily outside the United States, are members of collective bargaining units. We
believe that our relations with employees are generally good. However, if there were a dispute with one of these
bargaining units, the affected operations could be interrupted resulting in lost revenues, lost profit contribution, and
customer dissatisfaction.

If we are unable to retain senior management and key employees, our business operations could be
adversely affected.

Our success has been largely dependent on the skills, experience and efforts of our senior management and key
employees. The loss of any of our senior management or other key employees could have an adverse effect on us.
There can be no assurance that we would be able to find qualified replacements for these individuals if their services
were no longer available, or if we do identify replacements, that the integration of those replacements will not be
disruptive to our business.

Our strategic plan includes further acquisitions.

Our ability to successfully acquire businesses may decline if the competition among potential buyers increases
or the cost of acquiring suitable businesses becomes too expensive. As a result, we may be unable to make
acquisitions or be forced to pay more or agree to less advantageous acquisition terms for the companies that we are
able to acquire. Our ability to implement our business strategy and grow our business, particularly through
acquisitions, may depend on our ability to raise capital by selling equity or debt securities or obtaining additional
debt financing. We cannot make assurances that we will be able to obtain financing when we need it or on terms
acceptable to us.

We may have difficulty integrating the operations of acquired businesses. Should we fail to integrate their
operations, our results of operations and profitability could be negatively impacted.

Aside from the challenges of realigning existing operations, we may have difficulty integrating acquired
businesses and future acquisitions might not meet our performance expectations. Some of the integration challenges
we might face include differences in corporate culture and management styles, additional or conflicting govern-
mental regulations, preparation of the acquired operations for compliance with the Sarbanes-Oxley Act of 2002,
financial reporting that is not in compliance with U.S. generally accepted accounting principles, disparate company
policies and practices, customer relationship issues and retention of key personnel. In addition, management may be
required to devote a considerable amount of time to the integration process, which could decrease the amount of
time we have to manage the other businesses. Some of the businesses we acquired or are interested in acquiring
involve more complex technology and shorter product life cycles than are typical for Belden, and we might not be
able to properly evaluate and develop the technology. We cannot make assurances that we will successfully or cost-
effectively integrate operations. The failure to do so could have a negative effect on results of operations or
profitability. The process of integrating operations could cause some interruption of, or the loss of momentum in,
the activities of acquired businesses.

We are subject to current environmental and other laws and regulations.

We are subject to the environmental laws and regulations in each jurisdiction where we do business. We are
currently, and may in the future be, held responsible for remedial investigations and clean-up costs of certain sites
damaged by the discharge of hazardous substances, including sites that have never been owned or operated by us but
at which we have been identified as a potentially responsible party under federal and state environmental laws.
Changes in environmental and other laws and regulations in both domestic and foreign jurisdictions could adversely
affect our operations due to increased costs of compliance and potential liability for noncompliance.
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If our goodwill or other intangible assets become further impaired, we may be required to recognize
charges that would reduce our income.

Under accounting principles generally accepted in the United States, goodwill and certain other intangible
assets are not amortized but must be reviewed for possible impairment annually, or more often in certain
circumstances if events indicate that the asset values are not recoverable. We incurred significant charges in
2008 for the impairment of goodwill and other intangible assets, and we may be required to do so again in future
periods, due to the continuing global recession or otherwise. Such a charge would reduce our income without any
change to our underlying cash flow.

Our future success depends on our ability to develop and introduce new products.

Our markets are characterized by the introduction of increasingly capable products, including fiber optic and
wireless signal transmission solutions that compete with the copper cable solutions that comprise the majority of
our revenue. The relative costs and merits of copper cable solutions, fiber optic cable solutions, and wireless
solutions could change in the future as various competing technologies address the market opportunities. We
believe that our future success will depend in part upon our ability to enhance existing products and to develop and
manufacture new products that meet or anticipate such changes. We have long been successful in introducing
successive generations of more capable products, but if we were to fail to keep pace with technology or with the
products of competitors, we might lose market share and harm our reputation and position as a technology leader in
our markets. Competing technologies could cause the obsolescence of many of our products. See the discussion
above in Part I, Item 1, under Importance of New Products and Product Improvements; Impact of Technological
Change; Impact of Acquisitions.

We have defined benefit pension plans that are not fully funded,

We have defined benefit pension plans in the United States, the United Kingdom, Canada and Germany. The
cash funding requirements for these plans depends on the financial performance of the funds’ assets, actuarial life
expectancies, discount rates and other factors. The fair value of the assets in the plans may be less than the projected
benefits owed by us. In most years, we are required to contribute cash to fund the pension plans, and the amount of
funding required may vary significantly. Our target asset allocation for the investment of assets for our ongoing
pension plans is 42% in debt securities and 58% in equity securities. We expect to contribute more than $20 million
to our ongoing pension plans in 2009. Future contributions we may make to fund our ongoing plans may be
significant if we continue with our current debt/equity target allocation for these plans in light of the depressed
equities market caused by the current economic slowdown. This could have a material adverse effect on our
financial condition and results of operation.

We might have difficulty protecting our intellectual property from use by competitors, or competitors
might accuse us of violating their intellectual property rights.

Disagreements about patents and intellectual property rights occur in our served markets, especially for
wireless. There, third parties have asserted and may in the future assert claims of infringement of intellectual
property rights against us or against our customers or channel partners for which we may be liable. Due to the rapid
pace of technological change in wireless industry, much of wireless business relies on proprietary technologies of
third parties, and to the extent our products may need these technologies, we may not be able to obtain, or continue
to obtain, licenses from such third parties on reasonable terms. Furthermore, a successful claimant could secure a
judgment that requires us to pay substantial damages or prevents us from distributing certain products or performing
certain services.

Potential problems with our information systems could interfere with our business and operations.

We rely on our information systems and those of third parties for processing customer orders, shipping of
products, billing our customers, tracking inventory, supporting accounting functions and financial statement
preparation, paying our employees and otherwise running our business. Any disruption in our information systems
and those of the third parties upon whom we rely could have a significant impact on our business. In addition, we
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may need to enhance our information systems to provide additional capabilities and functionality. The imple-
mentation of new information systems and enhancements is frequently disruptive to the underlying business of an
enterprise. Any disruptions impacting our ability to accurately report our financial performance on a timely basis
could adversely affect our business in a number of respects. If we are unable to successfully implement information
systems enhancements, our financial position, results of operations, and cash flows could be negatively impacted.

This list of risk factors is not exhaustive. Other considerations besides those mentioned above might cause our
actual results to differ from expectations expressed in any forward-looking statement.
Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Belden has an executive office that it leases in St. Louis, Missouri, and various manufacturing facilities,
warehouses and sales and administration offices. The significant facilities as of December 31, 2008 are as follows:
Used by the Belden Americas operating segment:

Primary Character
(M=Manufacturing,

Number of Properties by Country ‘W=Warehouse) Owned or Leased
United States-7 . . ottt et e e e e SM,2W 6 owned

1 leased
Canada-1 . ...t e e e M 1 owned
MEXICO-2 oottt et e e e M 2 leased

Used by the Specialty Products operating segment:

Primary Character
(M=Manufacturing,

Number of Properties by Country ‘W=Warehouse) Owned or Leased

4 owned
United States-7 . . . .ottt e e e e e 4 M, 3W 3 leased
Mexico -1 . . i e M 1 leased

Used by the Wireless operating segment:

Primary Character
(M=Manufacturing,
Number of Properties by Country ‘W=Warehouse) Owned or Leased

United States-1 . . ..ottt i e e e M 1 leased
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Used by the EMEA operating segment:

Primary Character
(M=Manufacturing,

Number of Properties by Country W=Warehouse) Owned or Leased
United Kingdom-2 ................................. IM1W 2 owned
The Netherlands-2. . ............. ... ... ... ... ..... IM1W 2 leased

5 owned
Germany-10 . ...... ... ... ... 6M,4W 5 leased

1 owned
Italy-2. . . . M 1 leased
Denmark-2 . ... ... .. IM1W 2 owned
Hungary-2. ... ... .0 IM1W 2 owned
Sweden-1 ... ..o w 1 leased
United States-2 . . ......... .o i M 1 owned

1 leased

Used by the Asia Pacific operating segment:

Primary Character
(M=Manufacturing,

Number of Properties by Country W=Warehouse) Owned or Leased
China-7. .. ... e M 3 owned

4 leased
India-1 . ... . W 1 leased
Australia-1 . ... ... . . w 1 leased
Singapore-1. ... ... ... . w 1 leased

The total size of all Belden Americas operating segment locations is approximately 2.1 million square feet; the
total size of all Specialty Products operating segment locations is approximately 0.8 million square feet; the total
size of all Wireless operating segment locations is approximately 0.1 million square feet; the total size of all EMEA
operating segment locations is approximately 1.1 million square feet; and the total size of all Asia Pacific operating
segment locations is approximately 2.0 million square feet. We believe our physical facilities are suitable for their
present and intended purposes and adequate for our current level of operations.

Item 3. Legal Proceedings

We are a party to various legal proceedings and administrative actions that are incidental to our operations.
These proceedings include personal injury cases, about 130 of which we were aware at February 9, 2009, in which
we are one of many defendants. Electricians have filed a majority of these cases, primarily in New Jersey and
Pennsylvania, generally seeking compensatory, special and punitive damages. Typically in these cases, the claimant
alleges injury from alleged exposure to heat-resistant asbestos fiber. Our alleged predecessors had a small number of
products that contained the fiber, but ceased production of such products more than 20 years ago. Through
February 9, 2009, we have been dismissed, or reached agreement to be dismissed, in approximately 262 similar
cases without any going to trial, and with only 29 of these involving any payment to the claimant. In our opinion, the
proceedings and actions in which we are involved should not, individually or in the aggregate, have a material
adverse effect on our financial condition, operating results, or cash flows.

Item 4. Submission of Matters to a Vote of Security Holders

During the fourth quarter of the fiscal year covered by this report, no matters were submitted to a vote of
security holders of the Company.
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PART 11

Item 5. Market for Registrant’s Common Equity and Related Shareholder Matters
Our common stock is traded on the New York Stock Exchange under the symbol “BDC.”
As of February 10, 2009, there were approximately 580 record holders of common stock of Belden Inc.

We paid a dividend of $.05 per share in each quarter of 2007 and 2008. We anticipate that comparable cash
dividends will continue to be paid quarterly in the foreseeable future.

Common Stock Prices and Dividends

2008 (By Quarter)
1 2 3 4
Dividends per common share . . ............... .. ..., $005 $005 $005 $0.05
Common stock prices:
High . ..o e $46.00 $42.97 $4241 $32.05
LOW i s $33.04 $30.28 $27.96 $11.00
2007 (By Quarter)
1 2 3 4
Dividends per common share . .. ..................... $005 $005 $005 $0.05
Common stock prices:
High ... ... . $55.29 $59.61 $60.00 $59.48
LOW ottt e e $37.16 $53.01 $41.40 $42.58
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Stock Performance Graph

The following graph compares the cumulative total shareholder return on Belden’s common stock over the

five-year period ended December 31, 2008, with the cumulative total return during such period of the Standard and
Poor’s 500 Stock Index and the Dow Jones Electronic & Electrical Equipment Index. The comparison assumes $100
was invested on December 31, 2003, in Belden’s common stock and in each of the foregoing indices and assumes
reinvestment of dividends. The stock performance shown on the graph below represents historical stock perfor-
mance and is not necessarily indicative of future stock price performance.

DOLLARS

Comparison of Cumulative Five Year Total Return”
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—/x— Belden Inc.
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—{1 S&P 500 Index

250 | —O— Dow Jones Electronic & Electrical Equipment
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Total Return to Shareholders
(Includes reinvestment of dividends)
Annual Return Percentage
2004 2005 2006 2007 2008
BeldenInc. ........ .. ... . . . . ., 108% 6.3% 61.0% 14.3% —52.8%
S&PS500Index ....... ... 109% 49% 158% 5.5% —37.0%
Dow Jones Electronic & Electrical Equipment ........... 02% 4.3% 13.8% 18.9% —46.6%
Indexed Returns
December 31,
2003 2004 2005 2006 2007 2008

BeldenInc. .......................... $100.00 $110.79 $117.74 $189.51 $216.61 $102.34
S&PS00Index .................... .. 100.00 110.88 116.33 13470 142.10 89.53

Dow Jones Electronic & Electrical Equipment. . 100.00 100.25 104.60 118.99 14146 75.55

(1) This chart and the accompanying data is “furnished,” not “filed,” with the SEC.
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Item 6. Selected Financial Data

Years Ended December 31,
2008 2007 2006 2005 2004
(In thousands, except per share amounts)

Statement of operations data:

Revenues................. $2,005,890 $2,032,841 $1,495,811 $1,245,669 $ 864,725
Operating income (loss) . ... .. (342,188) 220,736 118,478 68,538 36,434
Income (loss) from continuing
operations . ............. (361,027) 137,123 71,563 33,568 10,700
Basic income (loss) per share
from continuing operations . . (8.08) 3.06 1.65 0.74 0.30
Diluted income (loss) per share
from continuing operations . . (8.08) 2.73 1.48 0.69 0.31
Balance sheet data:
Total assets ............... 1,648,563 2,068,849 1,355,968 1,306,735 1,385,402
Long-term debt ............ 590,000 350,000 110,000 172,051 232,823
Long-term debt, including
current maturities . . ....... 590,000 460,000 172,000 231,051 248,525
Stockholders’ equity. . ....... 570,868 1,072,663 843,901 713,508 810,000
Other data:

Basic weighted average

common shares

outstanding ............. 44,692 44,877 43,319 45,655 35,404
Diluted weighted average

common shares

outstanding ............. 44,692 50,615 - 50,276 52,122 38,724

Dividends per common share .. $ 020 $ 020 $ 020 $ 020 $ 0.20

In July 2008, we acquired Trapeze. The results of operations of Trapeze are included in our operating results
from July 2008. During 2008, we recognized goodwill and other asset impairment charges of $476.5 million,
severance expense of $39.9 million, loss on sale of assets of $3.7 million, expenses from the effects of purchase
accounting of $1.5 million, and other restructuring charges of $4.9 million.

In 2007, we acquired Hirschmann, LTK and Lumberg Automation during our fiscal second quarter. The results
of operations of these entities are included in our operating results from their respective acquisition dates. During
2007, we recognized expenses from the effects of purchase accounting of $15.8 million and severance expense of
$4.2 million, asset impairment expense of $3.3 million, and adjusted depreciation expense of $0.2 million related to
our restructuring actions. We also recognized an $8.6 million gain on sales of assets.

In 2006, we recognized severance expense of $20.4 million, asset impairment expense of $11.1 million, and
adjusted depreciation expense of $2.0 million related to our decisions to restructure our European and North
American manufacturing operations and to eliminate positions worldwide to reduce production, selling, and
administrative costs. We also recognized a $4.7 million favorable settlement of a prior-period tax contingency.

In 2005, we recognized asset impairment expense of $8.0 million, severance expense of $7.7 million, and
adjusted depreciation expense of $1.2 million related to our decisions to exit the United Kingdom communications
cable market and to restructure our European manufacturing operations. We also recognized executive succession
expense of $7.0 million during 2005.

In July 2004, Belden Inc. merged with Cable Design Technologies Corporation (CDT). The results of
operations of CDT are included in our operating results from July 2004. We recognized $21.7 million in
restructuring and merger-related expenses during 2004. We also recognized asset impairment expense of $8.9 mii-
lion related to the discontinuance of certain product lines in Europe and excess capacity in the United States
resulting from the combined capacity after the merger.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview

We design, manufacture, and market signal transmission solutions, including cable, connectivity and active
components for mission-critical applications in markets ranging from industrial automation to data centers,
broadcast studios, and aerospace. We strive to create shareholder value by:

 Capturing additional market share by improving channel relationships, improving our capability to serve
global accounts, and concentrating sales efforts on solution selling and vertical markets;

» Migrating from copper-based transmission technologies to signal transmission solutions via fiber, wireless
and copper, and enriching our product portfolio by offering connectors, passive and active components and
embedded transmission solutions;

* Investing in both organic and inorganic growth in fast-growing regions;

* Continuously improving business processes throughout the enterprise via a comprehensive Lean tool set and
the institution of a continuous improvement mind-set across the company;

* Migrating our manufacturing capacity to low-cost locations within each major geographic region to be
closer to our customers and to reduce the landed cost of our products;

* Managing our product portfolio to position products according to value, eliminate low-margin revenue, and
increase revenue in higher margin and strategically important products;

* Recruiting and developing the best talent we can find and improving the effectiveness of our performance
management processes; and

* Protecting and enhancing the value of the Belden brand and our family of brands.

To accomplish these goals, we use a set of tools and processes that are designed to continuously improve
business performance in the critical areas of quality, delivery, cost, and innovation. We consider revenue growth,
operating margin, cash flows, return on invested capital and working capital management metrics to be our key
operating performance indicators. We also desire to acquire businesses that we believe can help us achieve the
objectives described above. The extent to which appropriate acquisitions are made and integrated can affect our
overall growth, operating results, financial condition and cash flows.

Approximately 58% of our sales were derived outside the United States in 2008. As a global business, our
operations are affected by worldwide, regional, and industry economic and political factors. Qur market and
geographic diversity limits the impact of any one market or the economy of any single country on our consolidated
operating results. Our individual businesses monitor key competitors and customers, including to the extent
possible their sales, to gauge relative performance and the outlook for the future. In addition, we use indices
concerning general economic trends to predict our outlook for the future given the broad range of products
manufactured and end markets served.

While differences exist among our businesses, we generally experienced broad-based market declines during
2008. We partially offset these market declines with revenue growth derived from our acquisitions in 2007 and
2008. As a result, consolidated revenues for 2008 decreased 1.3% from 2007.

We continue to operate in a highly competitive business environment in the markets and geographies served.
Our performance will be impacted by our ability to address a variety of challenges and opportunities in these
markets and geographies, including trends toward increased utilization of the global labor force, expansion of
market opportunities in emerging markets such as China and India, migration away from a fragmented, sub-scale,
high-cost manufacturing footprint, and potential volatility in raw material costs.

Although we use the United States dollar as our reporting currency, a substantial portion of our assets,
liabilities, operating results, and cash flows reside in or are derived from countries other than the United States.
These assets, liabilities, operating results, and cash flows are translated from local currencies into the United States
dollar using exchange rates effective during the respective period. We have generally accepted the exposure to

20



currency exchange rate movements without using derivative financial instruments to manage this risk. Both positive
and negative movements in currency exchange rates against the United States dollar will continue to affect the
reported amount of assets, liabilities, operating results, and cash flows in our consolidated financial statements.

Significant Events in 2008

Due to a significant deterioration of the broader equity markets in the fourth quarter of 2008 and the resulting
difference between our market value and book value, the carrying amounts of certain reporting units exceeded their
respective fair values resulting in a goodwill impairment charge of $433.7 million. In addition, the carrying amounts
of certain trademarks exceeded their respective fair values resulting in a trademark impairment charge of
$22.4 million. These are non-cash charges that do not impact our cash flows, liquidity or borrowing capacity
under our existing credit facilities.

On July 16, 2008, we acquired Trapeze for cash of $136.0 million, including transaction costs and net of cash
acquired. We financed the total purchase price with borrowings under our revolving credit facility. California-based
Trapeze is a provider of wireless local area networking equipment. The acquisition of Trapeze improves our ability
to provide a full complement of signal transmission solutions including wireless systems. The results of operations
of Trapeze have been included in our results of operations from July 16, 2008. Trapeze is reported as a separate
operating segment disclosed as the Wireless segment.

In 2008, we realigned part of our EMEA operations in order to consolidate manufacturing capacity. We also
announced our decision to further streamline our manufacturing, sales and administrative functions worldwide in an
effort to reduce costs and mitigate the weakening demand experienced throughout the global economy. As a result
of these actions and others, we accrued $62.2 million for severance, of which $38.3 million was charged to the
statement of operations and $23.9 million was accounted for through purchase accounting. We also recognized
tangible asset impairment losses totaling $20.4 million in 2008 due to the consolidation of manufacturing capacity.
In 2009, we may recognize up to $30 million of additional costs related to previously announced restructuring
actions. Furthermore, any new restructuring actions would likely result in additional charges.

Results of Operations

Consolidated Continuing Operations
Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)

Revenues .............. $2,005,890 $2,032,841  $1,495,811 -1.3% 35.9%
Gross profit. .. .......... 563,682 561,370 333,313 0.4% 68.4%
Selling, general and

administrative expenses . . 362,122 317,481 202,297 14.1% 56.9%
Research and development. . 50,089 17,843 — 180.7% N/A
Operating income (loss). . . . (342,188) 220,736 118,478 —255.0% 86.3%
Income (loss) from

continuing operations

before taxes........... (367,222) 201,563 112,276 —282.2% 79.5%
Income (loss) from

continuing operations. . . . (361,027) 137,123 71,563 —363.3% 91.6%

2008 Compared to 2007
Revenues decreased in 2008 compared to 2007 for the following reasons:

* A decline in unit sales volume due to broad-based market declines contributed 11.8 percentage points to the
revenue decrease.

* Lost sales from the disposal of our assembly and telecommunications cable operation in the Czech Republic
contributed 2.0 percentage points to the revenue decrease.
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The negative impact that the factors listed above had on the revenue comparison were partially offset by the
following factors:

» Acquired revenues from LTK, Hirschmann, Lumberg, and Trapeze represented a 9.3 percentage point
increase. Acquired revenues from LTK and Hirschmann represent revenues generated from these entities in
the first quarter of 2008. Acquired revenues from Lumberg represent revenues generated from this entity
from January through April 2008. Acquired revenues from Trapeze represent revenues generated from this
entity from its acquisition date of July 16, 2008 through December 31, 2008.

* Favorable currency translation represented a 2.3 percentage point increase.

» Sales price increases represented a 0.9 percentage point increase.

Gross profit increased in 2008 compared to 2007 primarily for the following reasons:

* Acquired gross profit from LTK, Hirschmann, Lumberg, and Trapeze was in total $65.1 million in 2008.

* Our Lean and regional manufacturing initiatives contributed more than $26 million of productivity and cost
improvements.

The positive impact that the factors listed above had on the gross profit comparison were partially offset by the
following factors:

« The 11.8 percentage point decline in revenues due to lower unit sales volume as discussed above also
contributed to a decrease in gross profit.

+ We recognized $8.2 million more excess and obsolete inventory charges in 2008 as the lower demand
experienced in 2008 resulted in excess inventory levels.

* We incurred $4.9 million more of charges in 2008 related to the effects of purchase accounting, severance,
and other restructuring actions.

Selling, general and administrative (SG&A) expenses increased in 2008 compared to 2007 primarily for the
following reasons:

¢ We incurred expenses for an additional quarter in 2008 from the prior year acquisitions and for two quarters
from the current year acquisition, which contributed in total $46.0 million to the SG&A increase.

. We incurred $21.6 million more of severance and other restructuring charges in 2008 primarily related to our
global restructuring actions announced during the fourth quarter of 2008.

The increases in SG&A expenses listed above were partially offset by an $11.0 million decrease in total
incentive plan compensation as certain financial targets were not achieved, favorable foreign currency translation of
$2.8 million, and cost savings from our Lean enterprise strategy.

Research and development costs increased in 2008 compared to 2007 primarily due to the current year and
prior year acquisitions.

In 2008, we sold a non-strategic portion of the Hirschmann business and recorded a loss of $2.8 million. We
also sold and leased back certain Belden Americas segment real estate in Mexico for $25.0 million and recognized a
loss of $0.9 million. In 2007, we completed the sale of our telecommunications cable operation in the Czech
Republic for $25.7 million and recorded a gain of $7.8 million. We also sold a plant in Illinois and recorded a gain of
$0.7 million.

Due to equity market conditions in 2008 and the difference between our market value and book value, the
carrying amounts of certain reporting units exceeded their respective fair values resulting in a goodwill impairment
charge of $433.7 million. In addition, the carrying amounts of certain trademarks exceeded their respective fair
values resulting in a trademark impairment charge of $22.4 million. We did not recognize any goodwill or
trademark impairment charges in 2007.

In 2008, we recognized tangible asset impairment losses totaling $20.4 million primarily related to decisions to
close our manufacturing facility in Manchester, Connecticut, consolidate capacity, and dispose of excess machinery
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and equipment. In 2007, we identified certain tangible long-lived assets related to our plants in Czech Republic, the
Netherlands and Canada for which the carrying values were not fully recoverable. We recognized an impairment
loss related to these assets totaling $3.3 million.

Operating income decreased in 2008 compared to 2007 primarily due to the goodwill and other asset
impairment charges and a change in the mix of our businesses.

Income from continuing operations before taxes decreased in 2008 compared to 2007 due to a decrease in
operating income coupled with higher interest expense resulting from additional borrowings under our revolving
credit facility to fund the acquisition of Trapeze.

Our effective annual tax rate was a 1.7% benefit in 2008 compared to an expense of 32.0% in 2007. This
change is primarily attributable to the decrease in income from continuing operations before taxes and the
nondeductible nature of the majority of the goodwill impairment charge.

2007 Compared to 2006

Revenues increased in 2007 compared to 2006 primarily for the following reasons:

* We acquired Hirschmann, LTK and Lumberg Automation in 2007, which contributed revenues of
$495.1 million and represented 33.1 percentage points of the revenue increase.

» Revenues also increased due to increased selling prices that resulted primarily from our strategic initiative in
portfolio management to reposition many products for margin improvement. Sales price increases con-
tributed 6.6 percentage points of the revenue increase.

» Favorable currency translation contributed 2.6 percentage points of the revenue increase.

The positive impact that the factors listed above had on the revenue comparison were partially offset by the
following factors:

*» A decline in unit sales volume due to our strategic initiative in product portfolio management that increased
prices of certain lower-margin products represented a 4.6 percentage point decrease.

* Lost sales from the disposal of our telecommunications cable operation in the Czech Republic represented a
1.8 percentage point decrease.

Gross profit increased in 2007 compared to 2006 primarily for the following reasons:
* The three 2007 acquisitions contributed in total $145.0 million of gross profit in 2007.

* We increased prices and deemphasized certain lower-margin products as part of our product portfolio
management initiative.

* We closed plants in South Carolina, Ilinois, and Sweden and reduced production at a plant in Kentucky as
part of our regional manufacturing strategic initiative.

* We recognized $9.6 million of lower excess and obsolete inventory charges in 2007. The decrease in excess
and obsolete inventory charges was primarily due to a change in 2006 in the parameters we used to identify
such inventories. The parameters were changed to conform to our goal to better manage our working capital
and reduce our reliance on finished goods inventory as well as to include a more consistent definition of what
constitutes excess and obsolete inventory.

* We recognized $13.7 million of lower severance costs in 2007. Severance costs recognized in 2007 primarily
related to North American restructuring actions. Severance costs recognized in 2006 primarily related to
European restructuring actions.

The positive impact that the factors listed above had on the gross profit comparison were partially offset by the
following factors:

* We incurred $13.3 million of additional cost of sales in 2007 due to the effects of purchase accounting,
primarily inventory cost step-up related to the three 2007 acquisitions.
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* We incurred redundant costs and inefficiencies as we continue to shift production from high cost to low cost
locations.

Selling, general and administrative (SG&A) expenses increased in 2007 compared to 2006 primarily for the
following reasons:

» The three 2007 acquisitions incurred in total $82.5 million of SG&A expenses in 2007.

* Excluding the impact of the 2007 acquisitions, we recognized share-based compensation costs in 2007 that
exceeded those recognized in 2006 by $4.2 million primarily due to incremental expense from the annual
equity awards made in February 2007.

» We incurred an increase in salaries, wages, and associated fringe benefits costs in 2007 primarily due to
increased annual incentive plan compensation and additional headcount.

Research and development costs increased in 2007 compared to 2006 primarily due to the three 2007
acquisitions.

In 2007, we completed the sale of our telecommunications cable operation in the Czech Republic for
$25.7 million and recorded a gain of $7.8 million. We also sold a plant in Illinois as part of our previously
announced restructuring plan and recorded a gain of $0.7 million. In 2006, we sold property, plant and equipment in
Sweden for a gain of $1.4 million.

In 2007, we identified certain tangible long-lived assets related to our plants in Czech Republic, the
Netherlands and Canada for which the carrying values were not fully recoverable. We recognized an impairment
loss related to these assets totaling $3.3 million. In 2006, we determined that certain asset groups in the Belden
Americas and Europe operating segments were impaired and recognized impairment losses totaling $11.1 million.

Operating income increased in 2007 compared to 2006 primarily due to the favorable gross profit comparison,
gain on sale of assets and lower asset impairment charges partially offset by the unfavorable SG&A expense
comparison discussed above.

Income from continuing operations before taxes increased in 2007 compared to 2006 due to higher operating
income partially offset by higher interest expense resulting from the March 2007 issuance of 7.0% senior
subordinated notes with an aggregate principal amount of $350.0 million.

Our effective annual tax rate decreased from 36.3% in 2006 to 32.0% in 2007. This change is primarily
attributable to the release of previously recorded deferred tax asset valuation allowances in the Netherlands and
Germany in 2007 as a result of improved profitability in these regions and to a greater percentage of our income
coming from low tax jurisdictions.

Income from continuing operations increased in 2007 compared to 2006 due to higher pretax income partially
offset by higher income tax expense. Consequently, return on invested capital (defined as net income plus interest
expense after tax divided by average total capital, which is the sum of stockholders’ equity, long-term debt and
current debt) in 2007 was 11.5% compared to 7.5% in 2006.

Belden Americas Segment

Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total revenues . . ............. $828,037 $935,176  $883,354 —11.5% 5.9%
Operating income . ........... 141,248 166,360 123,675 —15.1% 34.5%
as a percent of total revenues . . 17.1% 17.8% 14.0%

Belden Americas total revenues, which include affiliate revenues, decreased in 2008 from 2007 primarily due
to lower volume across most product lines, which in total contributed 13 percentage points to the revenue decrease.
Lower demand in the United States contributed to the lower volume as approximately 75% of the segment’s external
customer revenues are generated from customers located in the United States. The lower volume was partially offset
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by higher selling prices and favorable currency translation from Canadian sales, which in total represented a
2 percentage point increase. Operating income decreased in 2008 from 2007 primarily due to the decline in
revenues. Operating income also decreased due to a $7.6 million increase in charges in 2008 related to severance,
asset impairment charges and other restructuring costs. Excluding these charges, operating margin increased to
18.4% in 2008 from 18.1% in 2007 due to manufacturing cost savings resulting from the successful execution of our
regional manufacturing and Lean enterprise strategies.

Belden Americas total revenues increased in 2007 from 2006 primarily due to increased selling prices and
favorable foreign currency translation on international revenues. These increases were partially offset by a decrease
in unit sales volume that was due to our strategic initiative in product portfolio management which involved price
increases on many lower-margin products to reposition them or to reduce less profitable or unprofitable revenues.
Operating income increased in 2007 from 2006 primarily due to the growth in revenues and favorable product mix.
Operating income in 2007 also benefited from a $0.7 million gain on the sale of a plant in Illinois. The increase in
operating income was also due to $13.5 million of lower severance and asset impairment charges in 2007 related to
our North American restructuring actions. These positive factors affecting the operating results comparison were
partially offset by redundant costs and inefficiencies incurred as we continue to shift production from high cost to
low cost locations.

Specialty Products Segment
Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total revenues . . ............. $273,141  $328,737 $277,775 —16.9% 18.3%
Operating income (loss)........ (27,810) 53,265 33,116 —152.2% 60.8%
as a percent of total revenues . . —10.2% 16.2% 11.9%

Specialty Products total revenues, which include affiliate revenues, decreased in 2008 from 2007 primarily due
to lower affiliate sales and lower unit sales volume from external customers. In the prior year, more of the capacity
in the Specialty Products segment was used to meet customer demand primarily in the Belden Americas segment.
Due to the lower demand in North America in 2008, affiliate sales to the Belden Americas segment decreased as
well as external customer volume. Operating income decreased in 2008 from 2007 due to the decreases in revenues
and certain other charges. In 2008, the Specialty Products segment recognized goodwill and other asset impairment
charges totaling $49.7 million and other restructuring charges of $6.2 million. The goodwill and other asset
impairment charges include $35.8 million related to goodwill and trademarks and $13.9 million related to tangible
assets. The tangible asset impairments are due to the decisions to close our Connecticut facility, consolidate
capacity, and dispose of excess machinery and equipment. The other restructuring charges primarily relate to
severance expenses associated with various restructuring actions. Excluding these charges, operating margin in
2008 was 10.3%. Operating margins decreased in 2008 from 2007 primarily due to the lower unit sales volume
discussed above.

Specialty Products total revenues increased in 2007 from 2006 primarily due to increased affiliate revenues as
more of the capacity in the Specialty Products segment was used to meet customer demand in the Belden Americas
segment. External customer revenues decreased due to lower unit sales volume partially offset by increased selling
prices. Decreased unit sales volume and increased prices resulted from our strategic initiative in product portfolio
management which involved price increases on many lower-margin products to reposition them or to reduce less
profitable or unprofitable revenues. Gross margins improved as a result of these product portfolic management
actions. Operating income and margins increased in 2007 from 2006 primarily due to the improvement in revenues
and gross margins as discussed above.
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Wireless Segment
Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total TEVENUES . . . ..o ovveee e $14020 $— $— n/a n/a
Operating loss ... ...... ... ... vt (54,317) — — n/a n/a
as a percent of total revenues . . ....... —387.4% n/a n/a

Wireless total revenues, which include affiliate revenues, were $14.0 million in 2008. The Wireless segment
consists of Trapeze, which we acquired on July 16, 2008. Sales transactions from our Wireless segment often
involve multiple elements in which the sales proceeds are deferred and recognized ratably over the period related to
the last delivered element. As of December 31, 2008, total deferred revenue and deferred cost of sales were
$20.2 million and $7.3 million, respectively. The deferred revenue and deferred cost of sales are expected to be
amortized over various periods ranging from one to three years. The change in the deferred revenue and deferred
cost of sales balances is as follows (in thousands):

Deferred Deferred Cost

Revenue of Sales Net
Balance, July 16,2008, . ... ...ttt $ 1,900 $ — $ 1,900
Balance, December 31,2008 .. ........... ... .. ... ..., 20,166 7,270 12,896
INCI ASE. . v v et et e e $18,266 $7,270 $10,996

Operating loss in 2008 was $54.3 million. Included in this operating loss is $32.8 million of goodwill and
trademark impairment and $2.7 million of expenses from the effects of purchase accounting. The operating loss also
includes $2.8 million of recurring amortization expenses from the effects of purchase accounting.

In January 2009, one of Trapeze’s OEM customers, Nortel Networks (Nortel), filed for bankruptcy protection.
The majority of our sales to Nortel are made indirectly through a third party contract manufacturer. As such, our
receivable balance directly owed from Nortel is typically not material at any given time. However, in total Nortel
and the related third party contract manufacturer is a significant OEM customer for Trapeze. If Nortel is unable to
successfully emerge out of bankruptcy, future revenues from our Wireless segment would be affected, at least
temporarily. We have reserved for the estimated uncollectible portion of the outstanding receivable balance owed
from Nortel as of December 31, 2008.

EMEA Segment
Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total revenues . ............. - $697,958 $640,950 $373,738 8.9% 71.5%
Operating income (loss) ....... (213,967) 48,272 4,072 —543.3% 1085.5%
as a percent of total revenues . . —30.7% 7.5% 1.1%

EMEA total revenues, which include affiliate revenues, increased in 2008 from 2007 due to several factors.
Acquired revenues from the 2007 acquisitions contributed $109.9 million to the revenue increase and favorable
foreign currency translation contributed $34.0 million. Acquired revenues represent Hirschmann’s revenues from
the first quarter of 2008 and Lumberg Automation’s revenues from January through April 2008. These revenue
increases were partially offset by $43.8 million of lower external customer unit sales volume and $40.1 million of
lost revenues from the disposal of our assembly and telecommunications cable operations in the Czech Republic.
The remaining change in revenues is due to decreases in affiliate revenues and selling prices. Operating income
decreased in 2008 from 2007 primarily due to impairment charges and certain other charges. In 2008, the EMEA
segment recognized goodwill and other asset impairment charges totaling $253.4 million and other restructuring
charges of $28.6 million. The goodwill and other asset impairment charges include $252.2 million related to
goodwill and trademarks and $1.2 million related to tangible assets. The tangible asset impairment is due to the
decision to close our Hoyerswerda, Germany facility. The other restructuring charges primarily relate to severance
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expenses associated with our global restructuring actions that we announced during the fourth quarter of 2008.
Operating income in 2007 included charges of $7.0 million primarily related to the effects of purchase accounting.
Excluding these charges, operating margin increased to 9.7% in 2008 from 8.6% in 2007 due primarily to the impact
of a full year of operating income from the relatively higher margin businesses of Hirschmann and Lumberg.

EMEA total revenues increased in 2007 from 2006 primarily due to the acquisitions of Hirschmann and
Lumberg Automation as well as increased selling prices, and favorable foreign currency translation partially offset
by lost revenues from the disposal of our telecommunications cable operation in the Czech Republic and decreased
unit sales volume. From their respective acquisition dates through December 31, 2007, Hirschmann and Lumberg
Automation in total had revenues of $269.0 million. Decreased unit sales volume and increased prices resulted from
our strategic initiative in product portfolio management which involved price increases on many lower-margin
products to reposition them or to reduce less profitable or unprofitable revenues. Although unit sales volume
decreased, gross margins improved as a result of both product portfolio management and cost reduction actions.
EMEA operating results improved in 2007 primarily due to revenue increases, improved factory utilization and cost
reductions that resulted from restructuring actions, including the 2006 closure of a plant in Sweden and decreased
production in the Netherlands, a $7.8 million gain recognized on the sale of our telecommunications cable operation
in the Czech Republic, and severance costs recognized in 2007 that were less than those recognized in 2006 by
$9.3 million. These positive factors affecting the operating results comparison were partially offset by $13.5 million
of expenses from the effects of purchase accounting recognized in 2007 relating to the acquisitions of Hirschmann
and Lumberg Automation. These expenses included inventory cost step-up of $11.3 million recognized in cost of
sales and amortization of the sales backlog intangible assets of $2.1 million.

Astia Pacific Segment

Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total revenues . . .............. $343,657 $302,482  $64,297 13.6% 370.4%
Operating income ............. (79,562) 30,593 6,803 —360.1% 349.7%
as a percent of total revenues. . . —23.2% 10.1% 10.6%

Asia Pacific total revenues, which include affiliate revenues, increased in 2008 from 2007 primarily due to
$66.0 million of acquired revenues, $9.8 million of favorable foreign currency translation, and $3.4 million of
higher selling prices. These increases were partially offset by lower unit sales volume, which resulted from the
weakening global economic environment and our strategic initiative in product portfolio management at LTK.
Acquired revenues represent LTK’s revenues from the first quarter of 2008. Operating income decreased in 2008
from 2007 primarily due to impairment charges and certain other charges. In 2008, the Asia Pacific segment
recognized goodwill and other asset impairment charges totaling $112.0 million and other restructuring charges of
$2.1 million. The goodwill and other asset impairment charges include $102.8 million related to goodwill and
$9.2 million related to trademarks. The other restructuring charges primarily relate to severance expenses
associated with our global restructuring actions that we announced during the fourth quarter of 2008. Operating
income in 2007 included charges of $2.3 million primarily related to the effects of purchase accounting. Excluding
these charges, operating income margin decreased as the improvement in gross profit margin that resulted from our
product portfolio actions was more than offset by the decrease in unit sales volume.

Asia Pacific total revenues, which include affiliate revenues, increased in 2007 from 2006 primarily due to the
acquisition of LTK. From the acquisition date of March 27, 2007 through December 31, 2007, LTK had revenues of
$226.1 million. In 2007, revenues from Belden branded products increased due to increased selling prices,
increased unit sales volume, and favorable currency translation on international revenues. Price improvement
resulted primarily from our strategic initiatives in product portfolio management. Operating income increased in
2007 from 2006 primarily due to operating income generated from LTK of $21.4 million. Operating income also
increased due to favorable product mix resulting from product portfolio management actions. These positive factors
were partially offset by increases in salaries, wages, and associated benefits primarily a result of increased sales
personnel in the segment. Additionally, operating income in 2007 includes $2.3 million of expenses from the effects
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of purchase accounting, primarily inventory cost step-up of $2.0 million recognized in cost of sales and amor-
tization of the sales backlog intangible asset of $0.3 million.

Finance and Administration
Percentage Change

2008 2007 2006 2008 vs. 2007 2007 vs. 2006
(In thousands, except percentages)
Total expenses. . .............. $(74,889) $(43,313) $(29,220) 72.9% 48.2%

Finance and Administration total expenses increased in 2008 from 2007 primarily due to goodwill and other
asset impairment charges of $27.5 million. A portion of goodwill related to a previous acquisition was considered
corporate goodwill because it benefited the entire Company. For purposes of testing goodwill for impairment, this
corporate goodwill is allocated to certain reporting units. Based on the 2008 goodwill impairment analysis,
$22.5 million of the corporate goodwill was impaired. We also recognized a $5.0 million impairment of a cost
method investment due to the decline in its estimated fair value. The remaining increase is primarily due to
corporate expenses associated with new corporate programs such as global sales and marketing.

Finance and Administration total expenses increased in 2007 from 2006 primarily due to a $9.5 million
increase in salaries, wages and benefits that resulted from additional headcount needed to support new corporate
programs and the overall growth of the Company. Included in the $9.5 million increase in salaries, wages and
benefits was an increase in share-based compensation expense of $2.9 million, which was related to the incremental
expense associated with the annual grant of equity awards made in February 2007. Total expenses also increased
due to a $3.7 million increase in consulting, advisory, and other professional fees.

Discontinued Operations

During 2006, we sold certain assets and liabilities of our discontinued operation in Manchester, United
Kingdom for approximately $28.0 million cash. We recognized a $4.3 million after-tax loss on the disposal of this
discontinued operation.

We did not have any discontinued operations in 2008 and 2007. Operating results from discontinued operations
in 2006 include the following (in thousands):

Results of Operations:

REVEMUES . . o v o ettt e et et e et e e e et et e $27,644
LLOSS DEFOTE LAXES « « + o v v e e et e et et e e $(1,900)
Income tax benefit . . . . . oottt e, 570
Nt LOSS « o o e e e e e e e e e e e e $(1,330)
Disposal:
0SS DEfOre tAXES .« o o o ittt et e e $(6,140)
Income tax benefit . . .. ..o ittt e e e 1,842
NELLOSS & v v e et et e e e e e e e e e e e e e e e e $ (4,298)

Liquidity and Capital Resources

Significant factors affecting our cash liquidity include (1) cash provided by operating activities, (2) disposals of
tangible assets, (3) exercises of stock options, (4) cash used for business acquisitions, restructuring actions, capital
expenditures, share repurchases and dividends, and (5) our available credit facilities and other borrowing arrange-
ments. We expect our operating activities to generate cash in 2009 and believe our sources of liquidity are sufficient to
fund current working capital requirements, capital expenditures, contributions for our retirement plans, quarterly
dividend payments, severance payments from our restructuring actions, and our short-term operating strategies.
Customer demand, competitive market forces, commodities pricing, customer acceptance of our product mix and
economic conditions worldwide could affect our ability to continue to fund our future needs from business operations.
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The following table is derived from our Consolidated Cash Flow Statements:
Years Ended
December 31,
2008 2007
(In thousands)

Net cash provided by (used for):

Operating activities . . .. ....... ...ttt $ 173,874  $ 205,556

Investing activities. . . . ... oottt e (160,047)  (590,224)

Financing activities . . . ........... ... ... .. .., 60,120 277,108
Effects of currency exchange rate changes on cash and cash equivalents. . . (6,498) 13,373
Increase (decrease) in cash and cash equivalents .................... 67,449 (94,187)
Cash and cash equivalents, beginning of year. ... ................... 159,964 254,151
Cash and cash equivalents,end of year ........................... $ 227,413 $ 159,964

Net cash provided by operating activities, a key source of our liquidity, decreased by $31.7 million in 2008
compared to 2007 primarily due to a decrease in income partially offset by a favorable net change in operating assets
and liabilities. This favorable change was primarily due to improvements in receivables and inventories. Cash flow
related to changes in outstanding receivables improved as days sales outstanding in receivables (defined as
receivables divided by average daily revenues recognized during the year) decreased to 53 days at December 31,
2008 from 67 days at December 31, 2007. Cash flow related to changes in inventory on-hand improved as inventory
turns (defined as annual cost of sales divided by inventories) increased to 6.7 at December 31, 2008 from 5.7 at
December 31, 2007.

Net cash used in investing activities totaled $160.0 million in 2008 compared to $590.2 million in 2007.
Investing activities in 2008 primarily related to payments for the acquisition of Trapeze and capital expenditures
that include the construction of a new manufacturing facility in China. These payments were partially offset by
proceeds from the sales of assets including sales of certain real estate in Mexico and our telecommunications cable
operations in the Czech Republic. Investing activities in 2007 primarily related to payments for the acquisitions of
Hirschmann, LTK, and Lumberg Automation and capital expenditures that included the construction of a new
manufacturing facility in Mexico. These payments were partially offset by proceeds from the sales of assets
including sales of plants in Illinois, South Carolina, Vermont and Canada.

Net cash provided by financing activities in 2008 totaled $60.1 million in 2008 compared to $277.1 million in
2007. Financing activities in 2008 primarily related to $240.0 million of borrowings under our senior secured credit
facility to fund the acquisition of Trapeze. These proceeds were partially offset by a $110.0 million principal
payment on our convertible subordinated debentures that were redeemed and $68.3 million of payments to
repurchase our common stock. In 2007, we issued $350.0 million aggregate principal amount of 7.0% senior
subordinated notes due 2017, redeemed medium-term notes in the aggregate principal amount of $62.0 million, and
both borrowed and repaid $216.0 million under our senior secured credit facility. We also paid debt issnance costs of
$11.1 million related to the issuance of the senior subordinated notes.

Our outstanding debt obligations as of December 31, 2008, consisted of $350.0 million aggregate principal of
7.0% senior subordinated notes due 2017 and $240.0 million of outstanding borrowings under our senior secured
credit facility, which matures in 2011 and has a variable interest rate based on LIBOR or the prime rate. As of
December 31, 2008, we had $103.2 million in available borrowing capacity under our senior secured credit facility.
The facility contains certain financial covenants, including maintenance of maximum leverage and minimum fixed
charge coverage ratios, with which we are required to comply. As of December 31, 2008, we were in compliance
with these covenants. If we are unable to maintain compliance with these covenants in future periods, our liquidity
would be affected.

Additional discussion regarding our various borrowing arrangements is included in Note 12 to the Consol-
idated Financial Statements and the Overview section of Management’s Discussion and Analysis of Financial
Condition and Results of Operations.
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Contractual obligations outstanding at December 31, 2008 have the following scheduled maturities:

Less than 1-3 3-5 More than
Total 1 Year Years Years 5 Years
(In thousands)
Long-term debt obligations(1)(2). . . .. $ 590,000 $ — $240,000 $ —  $350,000
Interest payments on long-term debt
obligations(3) . ................ 225,250 32,660 57,840 49,000 85,750
Operating lease obligations(4) . . . .. .. 88,425 17,936 26,282 14,583 29,624
Purchase obligations(5)............ 16,055 16,055 — — —
Other commitments(6) ............ 10,557 3,668 6,023 866 —
Pension and other postemployment
obligations ................... 145,870 23,905 36,270 25,270 60,425
Total .......... ..ot $1,076,157 $94,224  $366,415  $89,719  $525,799

(1) As described in Note 12 to the Consolidated Financial Statements.

(2) Amounts do not include accrued and unpaid interest. Accrued and unpaid interest related to long-term debt
obligations is reflected on a separate line in the table.

(3) Assumes interest payments on our senior secured credit facility at 3.4% until the facility matures in 2011.
(4) As described in Note 17 to the Consolidated Financial Statements.

(5) Includes agreements to purchase goods or services that are enforceable and legally binding on us and that
specify all significant terms, including fixed or minimum quantities to be purchased; fixed, minimum, or
variable price provisions; and the approximate timing of the transaction.

(6) Represents unrecognized tax benefits under FIN 48 (see Note 13 to the Consolidated Financial Statements).

Our commercial commitments expire or mature as follows:

Less than 1-3 3.5 More than
Total 1 Year Years Years 5 Years
(In thousands)
Linesof credit ... .....ovuuuunenunn. $103,181 $ — $103,181 $— $—
Standby financial letters of credit ........ 6,228 6,044 184 —_ —
Bank guarantees. . ................... 7,191 7,191 — — —
Suretybonds .................... ... 2,623 2,623 - = —
Total . ....cii i e $119,223  $15,858  $103,365 $— $—

Standby financial letters of credit, guarantees, and surety bonds are generally issued to secure obligations we
have for a variety of commercial reasons such as risk self-insurance programs, unfunded retirement plans, and the
importation and exportation of product.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect

on our financial condition, results of operations, or cash flows that are or would be considered material to investors.

Current-Year Adoption of Recent Accounting Pronouncements

Discussion regarding our adoption of Statement of Financial Accounting Standards (SFAS) No. 157, Fair
Value Measurements, and SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities, is
included in Note 2 to the Consolidated Financial Statements.
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Pending Adoption of Recent Accounting Pronouncements

Discussion regarding our pending adoption of SFAS No. 141(R), Business Combinations, and Financial
Accounting Standards Board Staff Position APB 14-1, Accounting for Convertible Debt Instruments That May Be
Settled in Cash upon Conversion (Including Partial Cash Settlement), is included in Note 2 to the Consolidated
Financial Statements.

Critical Accounting Estimates

The preparation of financial statements and related disclosures in conformity with accounting principles
generally accepted in the United States (GAAP) requires us to make estimates and judgments that affect the
amounts reported in our Consolidated Financial Statements. We base our estimates and judgments on historical
experience or various assumptions that are believed to be reasonable under the circumstances, and the results form
the basis for making judgments about the reported values of assets, liabilities, revenues and expenses that are not
readily apparent from other sources. Actual results may differ from these estimates. We believe the following
critical accounting policies affect our more significant estimates and judgments used in the preparation of the
Consolidated Financial Statements. We provide a detailed discussion on the application of these and other
accounting policies in Note 2 to the Consolidated Financial Statements.

Revenue Recognition

We recognize revenue when all of the following circumstances are satisfied: (1) persuasive evidence of an
arrangement exists, (2) price is fixed or determinable, (3) collectibility is reasonably assured, and (4) delivery has
occurred. Delivery occurs in the period in which the customer takes title and assumes the risks and rewards of
ownership of the products specified in the customer’s purchase order or sales agreement.

Our Wireless segment accounts for revenue in accordance with Statement of Position No. 97-2, Software
Revenue Recognition, and all related amendments and interpretations. Sales from our Wireless segment often
involve multiple elements, principally hardware, software, hardware and software maintenance and other support
services. When a sale involves multiple elements, we allocate the proceeds from the arrangement to each respective
element based on its Vendor Specific Objective Evidence (VSOE) of fair value and recognize revenue when each
element’s revenue recognition criteria are met. VSOE of fair value for each element is established based on the price
charged when the same element is sold separately. If VSOE of fair value cannot be established for the undelivered
element of an agreement and the only undelivered element is support, the proceeds from the arrangement are
deferred and recognized ratably over the period that the support is delivered.

Accounts Receivable

We adjust our receivable balances when we grant trade, promotion, and other special price reductions such as
price protection, contract pricing, discounts to meet competitor pricing, and on-time payment discounts. We also
adjust receivables balances for, among other things, correction of billing errors, incorrect shipments, and settlement
of customer disputes. Customers are allowed to return inventory if and when certain conditions regarding the
physical state of the inventory and our approval of the return are met. Certain distribution customers are allowed to
return inventory at original cost, in an amount not to exceed three percent of the prior year’s purchases, in exchange
for an order of equal or greater value. Until we can process these reductions, corrections, and returns (together, the
Adjustments) through individual customer records, we estimate the amount of outstanding Adjustments and
recognize them against our gross accounts receivable and gross revenues. We base these estimates on historical and
anticipated sales demand, trends in product pricing, and historical and anticipated Adjustments patterns. We charge
revisions to these estimates to accounts receivable and revenues in the period in which the facts that give rise to each
revision become known. Future market conditions and product transitions might require us to take actions to further
reduce prices and increase customer return authorizations, possibly resulting in an incremental reduction of
accounts receivable and revenues at the time the reduction or return is authorized.

We evaluate the collectibility of accounts receivable based on the specific identification method. A consid-
erable amount of judgment is required in assessing the realization of accounts receivable, including the current
creditworthiness of each customer and related aging of the past due balances. We perform ongoing credit
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evaluations of our customers’ financial condition. Through these evaluations, we may become aware of a situation
where a customer may not be able to meet its financial obligations due to deterioration of its financial viability,
credit ratings or bankruptcy. In circumstances where we are aware of a customer’s inability or unwillingness to pay
outstanding amounts, we record a specific reserve for bad debts against amounts due to reduce the receivable to its
estimated collectible balance. There have been occasions in the past where we recognized an expense associated
with the rapid collapse of a distributor for which no specific reserve had been previously established. The reserve
requirements are based on the best facts available to us and are reevaluated and adjusted as additional information is
received.

Inventories

We evaluate the realizability of our inventory on a product-by-product basis in light of sales demand,
technological changes, product life cycle, component cost trends, product pricing and inventory condition. In
circumstances where inventory levels are in excess of historical and anticipated market demand, where inventory is
deemed technologically obsolete or not saleable due to condition or where inventory cost exceeds net realizable
value, we record a charge to cost of goods sold and reduce the inventory to its net realizable value.

Deferred Tax Assets

We recognize deferred tax assets resulting from tax credit carryforwards, net operating loss carryforwards, and
deductible temporary differences between taxable income on our income tax returns and income before taxes under
GAAP. Deferred tax assets generally represent future tax benefits to be received when these carryforwards can be
applied against future taxable income or when expenses previously reported in our Consolidated Financial
Statements become deductible for income tax purposes. A deferred tax asset valuation allowance is required
when some portion or all of the deferred tax assets may not be realized. We are required to estimate taxable income
in future years or develop tax strategies that would enable tax asset realization in each taxing jurisdiction and use
judgment to determine whether or not to record a deferred tax asset valuation allowance for part or all of a deferred
tax asset.

Income Taxes

Our effective tax rate is based on expected income, statutory tax rates, and tax planning opportunities available
to us in the various jurisdictions in which we operate. Significant judgment is required in determining our effective
tax rate and in evaluating our uncertain tax positions. We establish accruals for uncertain tax positions when it is
more likely than not that our tax return positions may not be fully sustained. To the extent we were to prevail in
matters for which accruals have been established or be required to pay amounts in excess of such accruals, there
could be a material effect on our income tax provisions in the period in which each such determination is made. In
addition, certain portions of our foreign subsidiaries’ undistributed income are considered to be indefinitely
reinvested and, accordingly, we do not record a provision for United States federal and state income taxes on this
foreign income. If this income was not considered to be indefinitely reinvested, it would be subject to United States
federal and state income taxes and could materially effect our income tax provision.

Long-Lived Assets

The valuation and classification of long-lived assets and the assignment of useful depreciation and amor-
tization lives and salvage values involve significant judgments and the use of estimates. The testing of these long-
lived assets under established accounting guidelines for impairment also requires significant use of judgment and
assumptions, particularly as it relates to the identification of asset groups and reporting units and the determination
of fair market value. We test our tangible long-lived assets and intangible long-lived assets subject to amortization
for impairment when indicators of impairment exist. We test our goodwill and intangible long-lived assets not
subject to amortization for impairment on an annual basis during the fourth quarter or when indicators of
impairment exist. We base our estimates on assumptions we believe to be reasonable, but which are not predictable
with precision and therefore are inherently uncertain. Actual future results could differ from these estimates.
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When we evaluate goodwill for impairment, we compare the fair value of each reporting unit to its carrying
value. We determine the fair value using the income approach as reconciled to our aggregate market capitalization.
Under the income approach, we calculate the fair value of a reporting unit based on the present value of estimated
future cash flows using growth rates and discount rates that are consistent with current market conditions in our
industry. If the fair value of the reporting unit exceeds the carrying value of the net assets including goodwill
assigned to that unit, goodwill is not impaired. If the carrying value of the reporting unit’s net assets including
goodwill exceeds the fair value of the reporting unit, then we determine the implied fair value of the reporting unit’s
goodwill. If the carrying value of a reporting unit’s goodwill exceeds its implied fair value, then an impairment of
goodwill has occurred and we recognize an impairment loss for the difference between the carrying amount and the
implied fair value of goodwill as a component of operating income.

Accrued Sales Rebates

We grant incentive rebates to selected distributors as part of our sales programs. The rebates are determined
based on certain targeted sales volumes. Rebates are paid quarterly or annually in either cash or receivables credits.
Until we can process these rebates through individual customer records, we estimate the amount of outstanding
rebates and recognize them as accrued liabilities and reductions in our gross revenues. We base our estimates on
both historical and anticipated sales demand and rebate program participation. We charge revisions to these
estimates back to accrued liabilities and revenues in the period in which the facts that give rise to each revision
become known. Future market conditions and product transitions might require us to take actions to increase sales
rebates offered, possibly resulting in an incremental increase in accrued liabilities and an incremental reduction in
revenues at the time the rebate is offered.

Contingent Liabilities

We have established liabilities for environmental and legal contingencies that are probable of occurrence and
reasonably estimable. A significant amount of judgment and use of estimates is required to quantify our ultimate
exposure in these matters. We review the valuation of these liabilities on a quarterly basis and adjust the balances to
account for changes in circumstances for ongoing issues and establish additional liabilities for emerging issues.
While we believe that the current level of liabilities is adequate, future changes in circumstances could impact these
determinations.

Pension and Other Postretirement Benefits

Our pension and other postretirement benefit costs and obligations are dependent on the various actuarial
assumptions used in calculating such amounts. These assumptions relate to discount rates, salary growth, long-term
return on plan assets, health care cost trend rates and other factors. We base the discount rate assumptions on current
investment yields on high-quality corporate long-term bonds. The salary growth assumptions reflect our long-term
actual experience and future or near-term outlook. Long-term return on plan assets is determined based on historical
portfolio results and management’s expectation of the future economic environment. Our health care cost trend
assumptions are developed based on historical cost data, the near-term outlook and an assessment of likely long-
term trends. Our key assumptions are described in further detail in Note 14 to the Consolidated Financial
Statements. Actual results that differ from our assumptions are accumulated and, if in excess of the lesser of
10% of the projected benefit obligation or the fair market value of plan assets, amortized over the estimated future
working life of the plan participants.

Share-Based Compensation

We compensate certain employees with various forms of share-based payment awards and recognize
compensation costs for these awards based on their fair values. The fair values of certain awards are estimated
on the grant date using the Black-Scholes-Merton option-pricing formula, which incorporates certain assumptions
regarding the expected term of an award and expected stock price volatility. We develop the expected term
assumption based on the vesting period and contractual term of an award, our historical exercise and post-vesting
cancellation experience, our stock price history, plan provisions that require exercise or cancellation of awards after
employees terminate, and the extent to which currently available information indicates that the future is reasonably
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expected to differ from past experience. We develop the expected volatility assumption based on historical price
data for our common stock and other economic data trended into future years. After calculating the aggregate fair
value of an award, we use an estimated forfeiture rate to discount the amount of share-based compensation cost to be
recognized in our operating results over the service period of the award. We develop the forfeiture assumption based
on our historical pre-vesting cancellation experience. Our key assumptions are described in further detail in Note 15
to the Consolidated Financial Statements.

Business Combination Accounting

We allocate the cost of an acquired entity to the assets and liabilities acquired based upon their estimated fair
values at the business combination date. We also identify and estimate the fair values of intangible assets that should
be recognized as assets apart from goodwill. We have historically relied upon the use of third-party valuation
specialists to assist in the estimation of fair values for tangible long-lived assets and intangible assets other than
goodwill. The carrying values of acquired receivables, inventories, and accounts payable have historically
approximated their fair values at the business combination date. With respect to accrued liabilities acquired,
we use all available information to make our best estimates of their fair values at the business combination date.
When necessary, we rely upon the use of third-party actuaries to assist in the estimation of fair value for certain
liabilities.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risks relating to our operations result primarily from currency exchange rates, certain commodity
prices, interest rates and credit extended to customers. Each of these risks is discussed below.

Currency Exchange Rate Risk

For most of our products, the currency in which we sell the product is the same as the currency in which we
incur the costs to manufacture the product, resulting in a natural hedge. Our currency exchange rate management
strategy involves the use of natural techniques, where possible, such as the offsetting or netting of like-currency cash
flows. Where natural techniques are not possible, we will sometimes use foreign currency derivatives, typically
foreign currency forward contracts, generally with durations of 12 months or less. We had no foreign currency
derivatives outstanding at December 31, 2008 and did not employ any foreign currency derivatives during the year
then ended.

We generally view as long-term our investments in international subsidiaries with functional currencies other
than the United States dollar. As a result, we do not generally use derivatives to manage these net investments. In
terms of foreign currency translation risk, we are exposed primarily to exchange rate movements between the
United States dollar and the euro, Canadian dollar, Hong Kong dollar, Chinese yuan, Mexican peso, Australian
dollar, and British pound. Our net foreign currency investment in foreign subsidiaries and affiliates translated into
United States dollars using year-end exchange rates was $365.5 million and $736.2 million at December 31, 2008
and 2007, respectively. We estimate a one percent change of the United States dollar relative to foreign currencies
would have changed 2008 pre-tax income (loss) of our foreign operations by approximately $3 million. This
sensitivity analysis has inherent limitations as it assumes that rates of multiple foreign currencies will always move
in the same direction relative to the value of the United States dollar over time.

Commodity Price Risk

Certain raw materials used by us are subject to price volatility caused by supply conditions, political and
economic variables and other unpredictable factors. The primary purpose of our commodity price management
activities is to manage the volatility associated with purchases of commodities in the normal course of business. We
do not speculate on commodity prices.

We are exposed to price risk related to our purchase of copper used in the manufacture of our products. Our
copper price management strategy involves the use of natural techniques, where possible, such as purchasing copper
for future delivery at fixed prices. Where natural techniques are not possible, we will sometimes use commodity
price derivatives, typically exchange-traded forward contracts, generally with durations of twelve months or less.

34



We did not have any commodity price derivatives outstanding at December 31, 2008 and did not employ any
commodity price derivatives during the year then ended.

The following table presents unconditional copper purchase obligations outstanding at December 31, 2008.
The unconditional copper purchase obligations settle during 2009.

Purchase Fair

Amount Value

(In thousands, except
average price)

Unconditional copper purchase obligations:

Commitment volume inpounds . . . ........ ... ittt 1,753
Weighted average priceperpound . .. .........c.0iviiirninenenannn.. $ 1.86
Commitment amOUNDLS . . .. ... vv ittt vttt et e et $3,265  $2,445

We are also exposed to price risk related to our purchase of selected commodities derived from petrochemical
feedstocks used in the manufacture of our products. We generally purchase these commodities based upon market
prices established with the vendors as part of the purchase process. Pricing of these commodities are volatile as they
tend to fluctuate with the price of oil. Historically, we have not used commodity financial instruments to hedge
prices for commodities derived from petrochemical feedstocks.

Interest Rate Risk

We have occasionally managed our debt portfolio by using interest rate derivative instruments, such as swap
agreements, to achieve an overall desired position of fixed and floating rates. We were not a party to any interest rate
derivative instruments at December 31, 2008 or during the year then ended.

The following table provides information about our financial instruments that are sensitive to changes in
interest rates. The table presents principal cash flows and average interest rates by expected maturity dates. The
table also presents fair values as of December 31, 2008.

Principal Amount by Expected Maturity

Fair
2009 Thereafter Total Value
(In thousands, except interest rates)
Fixed-rate senior subordinated notes. ........... $— $350,000 $350,000 $245,000
Average interestrate ....................... 7.00%
Variable-rate senior secured credit facility ....... $— $240,000 $240,000 $240,000
Interest rate at December 31,2008............. 3.38%
Total . . ... e $590,000  $485,000

Because the senior secured credit facility has a variable interest rate, its carrying value approximates fair value.

Concentrations of Credit Risk

Financial instruments that potentially subject us to significant concentrations of credit risk consist of cash and
cash equivalents and accounts receivable. We are exposed to credit losses in the event of nonperformance by
counterparties to these financial instruments. We place cash and cash equivalents with various high-quality
financial institutions throughout the world, and exposure is limited at any one financial institution. Although we do
not obtain collateral or other security to support these financial instruments, we evaluate the credit standing of the
counterparty financial institutions. At December 31, 2008, we had $32.5 million in accounts receivable outstanding
from Anixter International Inc. (Anixter). This represented approximately 11% of our total accounts receivable
outstanding at December 31, 2008. Anixter generally pays all outstanding receivables within thirty to sixty days of
invoice receipt.
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Item 8. Financial Statements and Supplementary Data

Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Belden Inc.

We have audited the accompanying consolidated balance sheets of Belden Inc. (the Company) as of
December 31, 2008 and 2007, and the related consolidated statements of operations, stockholders’ equity, and
cash flows for each of the three years in the period ended December 31, 2008. Our audits also included the financial
statement schedule listed in the Index at Item 15(a). These financial statements and schedule are the responsibility
of the Company’s management. Our responsibility is to express an opinion on these financial statements and
schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Belden Inc. at December 31, 2008 and 2007, and the consolidated resuits of
its operations and its cash flows for each of the three years in the period ended December 31, 2008, in conformity
with U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule,
when considered in relation to the basic financial statements taken as a whole, presents fairly, in all material
respects, the information set forth therein.

As discussed in Note 14 to the consolidated financial statements, on December 31, 2006, the Company
changed its method of accounting for defined pension benefit and other postretirement benefit plans.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), Belden Inc.’s internal control over financial reporting as of December 31, 2008, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated February 27, 2009 expressed an unqualified opinion thereon.

/s/ Emst & Young LLP

St. Louis, Missouri
February 27, 2009
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Belden Inc.

Consolidated Balance Sheets
December 31,
2008 2007
(In thousands, except par
value and number of
shares)
ASSETS
Current assets:
Cashandcashequivalents . . . ....... ... .. 0.ttt iiininnnenn, $ 227413 $ 159,964
Receivables, less allowance for doubtful accounts of $4,898 and $3,893 at 2008 and 2007,

TESPECtiVElY ... e e e e 292,236 373,108
Inventories, Net. . . . o .o it e e 216,022 257,540
Deferred inCome taXes. . . . . ..ot vttt it e 22,606 28,578
Other CUITENE @SSELS. . . . . ¢ ottt ettt ettt et ettt et eeenennens 34,826 17,392

Total CUITENt @SSELS. . o . vt v v vttt e et it it e e e e 793,103 836,582
Property, plant and equipment, less accumulated depreciation .. ...................... 324,569 369,803
Goodwill. . . . e e e 321,478 648,882
Intangible assets, less accumulated amortization. . ... ............ .. ..., 156,025 154,786
Other long-Lived @sSets . . . . ...ttt ittt ittt e e 53,388 58,796

$1,648,563  $2,068,849

Current liabilities:

Accounts payable . . . . ... e e e $ 160,744 $ 190,018
Accrued liabilities. . . . . ... ... .. 180,801 160,029
Current maturities of long-termdebt . .. ........ ... ... . . i i — 110,000
Total current liabilities . . . .. ... ... .. . e 341,545 460,047
Long-termdebt . ... ... ... . e 590,000 350,000
Postretirement benefits . . . ... ... ... ... e 120,256 98,084
Deferred inCOME taXeS . . . .. oottt ittt it ettt e e 4,270 78,140
Other long-term liabilities . . . . ... ... .. i e 21,624 9915

Stockholders’ equity:

Preferred stock, par value $.01 per share — 2,000,000 shares authorized; no shares
outStANding . . . . . . e e e e e e e —_ —

Common stock, par value $.01 per share — 200,000,000 shares authorized;
50,334,932 shares issued; 46,491,245 and 44,593,214 shares outstanding at 2008 and

2007, TeSPeCtiVely . . . o\t e e e 503 503
Additional paid-in capital . ... ...... ... .. 583,977 638,690
Retained €arnings. . . . ... ..ot e e e e 108,676 478,776
Accumulated other comprehensive income . ............ .. .. .. il 10,227 93,198
Treasury stock, at cost— 3,843,687 and 5,741,718 shares at 2008 and 2007, respectively . . . . . (132,515) (138,504)
Total stockholders’ equity . . .. ... ittt it i e 570,868 1,072,663

$1,648,563  $2,068,849

The accompanying notes are an integral part of these Consolidated Financial Statements
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Belden Inc.

Consolidated Statements of Operations

REVENUES . . ..ttt et et e e e e e e
Cost Of SAleS. . . oo ottt e e e e e

Gross profit. . .. ... i
Selling, general and administrative expenses . ...............
Research and development . ............. ... ... ......
Amortization of intangibles . . .. ........ ... .. ..o oL
Gain (loss) on sale of assets . .................ontvunnnn
Goodwill and other asset impairment. .. ...................

Operating income (108S). . .. ... ..o iiiiii i,
Interest eXPense . ... ..ottt e
INterest INCOME . . . . vttt et et e e i ee et e it
Other inCOME (EXPENSE) . . ..o vt vii it it aneennns

Income (loss) from continuing operations before taxes . ... ...
Income tax benefit (expense). .. .......... ... .. ...

Income (loss) from continuing operations. . ...............
Loss from discontinued operations, netof tax ...............
Loss on disposal of discontinued operations, net of tax ........

Netincome (10SS) . ... ... iieenn.. e

Weighted average number of common shares and equivalents:
BasiC ... ..o e

Basic income (loss) per share:
Continuing OPerations . . . .. .....cuurir et enreeen.
Discontinued operations. . . .. ..ot ..
Disposal of discontinued operations . . ...................

Netincome (J0SS) . ..ottt iiieeanen
Diluted income (loss) per share:
Continuing operations . .. ............ it

Discontinued operations. . . .......... ... i .,
Disposal of discontinued operations . .. ..................

Netincome (I0SS) . ..o v i ittt i it

Years Ended December 31,

2008

2007

2006

(In thousands, except per share amounts)
$ 2,005,890 $ 2,032,841

$ 1,495,811

(1,442,208) (1,471,471) (1,162,498)
563,682 561,370 333,313
(362,122) (317,481) (202,297)
(50,089) (17,843) —
(13,440) (10,604) (2,842)

(3,727) 8,556 1,383
(476,492) (3,262) (11,079)
(342,188) 220,736 118,478

(36,660) (27,516) (13,096)

5,300 6,544 7,081

6,326 1,799 (187)
(367,222) 201,563 112,276

6,195 (64,440) (40,713)
(361,027) 137,123 71,563

— — (1,330)

— — (4,298)

$ (361,027) 137,123 $ 65,935
44,692 44,877 43,319
44,692 50,615 50,276

$ (8.08) 306 $ 1.65
_ — (0.03)

— —_— (0.10)

$ (809 § 306 5 1%
$ (8.08) 273§ 148
_ —_ (0.03)

— —_— (0.08)

$ (8.08) 273 § 1.37

The accompanying notes are an integral part of these Consolidated Financial Statements
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Belden Inc.
Consolidated Cash Flow Statements

Years Ended December 31,

2008 2007 2006
(In thousands)
Cash flows from operating activities:
Netincome (J0SS) . . oo v i v ii ittt ittt ittt e et $(361,027) $ 137,123 $ 65,935
Adjustments to reconcile net income (loss) to net cash provided by
operating activities:
Depreciation and amortization . . . ............ ... 56,836 51,746 38,616
Deferred income tax expense (benefit)...................... (37,354) 24,945 18,896
Provision for inventory obsolescence ... .................... 12,994 4,802 14,395
Goodwill and other asset impairment. . ..................... 476,492 3,262 11,079
Share-based compensation €Xpense . ....................... 13,568 10,562 5,765
Loss (gain) on disposal of tangible assets. ................... 3,727 (8,556) 3,690
Pension funding in excess of pension expense . ............... 6,917) (5,883) (21,273)
Excess tax benefits related to share-based compensation. . ....... (1,279) (8,533) (7,369)
Changes in operating assets and liabilities, net of the effects of
currency exchange rate changes and acquired businesses:
Receivables. . . ... oiv it ittt it it e 73,526 5,148 (12,730)
INVENOMIES . . ..o ivit ettt ittt 28,188 21,428 34,462
Deferred costof sales . ............c.iiiiiiiiinnnnnn. (7,270) — —
Accounts payable ........... ... i (35,666) 18,935 22,591
Accrued liabilities . . . ... .. ... . i e (14,042) 9,161 (25,098)
Deferredrevenue. . ........ ..., 18,266 — —
AcCrued taXes . .. v v vttt e e (31,562) (30,620) (5,254)
Other assets . . ... viiii ittt e (1,525) (12,826) 7,341
Other liabilities . .. ......... ... i, (13,081) (15,138) (9,890)
Net cash provided by operating activities . ............... 173,874 205,556 141,156
Cash flows from investing activities:
Cash used to invest in or acquire businesses ................... (147,384)  (589,816) (11,715)
Capital expenditures . . . ... ... ... (53,561) (63,501) (21,663)
Proceeds from disposal of tangible assets ..................... 40,898 60,182 34,059
Cash provided by (used for) other investing activities. . ........... — 2911 (2,146)
Net cash used for investing activities ................... (160,047)  (590,224) (1,465)
Cash flows from financing activities:
Borrowings under credit arrangements. . ... ... ... oL 240,000 566,000 —
Payments under borrowing arrangements. . .................... (110,000)  (278,000) (59,051)
Payments under share repurchase program..................... (68,336) (31,664) —
Cashdividends paid ............ ... ... .. i, (8,926) (9,026) (8,736)
Debtissuance costspaid . ... ... i — (11,070) (1,063)
Proceeds from exercises of stock options. . .................... 6,103 32,335 38,808
Excess tax benefits related to share-based payments. ............. 1,279 8,533 7,369
Net cash provided by (used for) financing activities ........ 60,120 277,108 (22,673)
Effect of currency exchange rate changes on cash and cash
equivalents . . . ... ... e (6,498) 13,373 2,495
Increase (decrease) in cash and cash equivalents ... ............... 67,449 (94,187) 119,513
Cash and cash equivalents, beginning of year .................... 159,964 254,151 134,638
Cash and cash equivalents, end of year . . ....................... $227,413  $ 159,964 $254,151

The accompanying notes are an integral part of these Consolidated Financial Statements
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Belden Inc.
Consolidated Stockholders’ Equity Statements

Accumulated Other
Comprehensive Income
(Loss)
Unearned Translation  Pension and
Common Stock Paid-In Retained Treasury Stock Deferred Comp P .
Shares Amount  Capital Earnings Shares Amount Compensation of Equity Liability Total
(In thousands)

Balance at December 31, 2005 . . . . 50,346 $503  $540,430 $ 290,870 (8,010) $(111,078) $(336) $ 11,648 $(18,529) $ 713,508
Netincome. . .............. — — — 65,935 —_ — — — — 65,935
Foreign currency translation . . . . . . — — — — — - — 33,193 — 33,193
Minimum pension liability, net of

$1.7 million tax expense . . . .. . — — — — — - — — 4,152 4,152
Comprehensive income. . . ... ... 103,280
Exercise of stock options. . . . ... . — — 38,510 — 1,822 298 — — — 38,808
Share-based compensation, net of tax

withholding forfeitures . ... ... an — 12,812 — 4 (320) — — — 12,492
Dividends ($.20 per share). . . . . . . — — — (8,736) — — — — — (8,736)
Adoption of SFAS No. 123(R) . . .. — — (336) — — — 336 — — —
Adoption of SFAS No. 158, net of

$8.2 million deferred tax benefit. . — — — — — — — - (15,451) (15,451)
Balance at December 31, 2006 . . . . 50,335 503 591,416 348,069 (6,184) (111,100) — 44,841 (29,828) 843,901
Netincome. . . ............. - — — 137,123 — — — —_ — 137,123
Foreign currency translation . . . . . . — — — — — —_ — 63,879 — 63,879
Adjustments to pension and

postretirement liability, net of

$6.4 miltion tax benefit. . . . . . — — — — — — — — 14,306 14,306

Comprehensive income . . . ... ... 215,308
Share repurchase program . . . . . .. _— — — —  (677) (31,664) — — — (31,664)
Exercise of stock options, net of tax

withholding forfeitures .. ... .. — — 27,651 — 1,125 4,573 — — — 32,224
Share-based compensation, net of tax

withholding forfeitures . ... ... — — 19,623 — 6) (313) — — — 19,310
Dividends ($.20 per share). . . . . . . — — — (9,100) — — — — — (9,100)
Adoption of FINNo. 48 . . ... ... — — — 2,684 — — — — — 2,684
Balance at December 31, 2007 . . . . 50,335 503 638,690 478,776 (5,742) (138,504) —_ 108,720 (15,522) 1,072,663
Netloss. ................. — — —  (361,027) — — — — — (361,027)
Foreign currency translation . . . . . . —_ — — — — — - (63,045) — (63,045)
Adjustments to pension and

postretirement liability, net of

$14.3 million tax benefit . .. ... — — — — — — — — (19,926) (19,926)
Comprehensive loss. . . .. ...... (443,998)
Share repurchase program . . .. ... — — — — (1,754)  (68,336) — — — (68,336)
Exercise of stock options, net of tax

withholding forfeitures . ... ... — — 1,141 -— 239 4,900 — — — 6,041
Release of restricted stock, net of tax

withholding forfeitures . ... ... — — (2,225) — 69 918 (1,307)
Share-based compensation . . . . ... — — 14,847 — — — — — — 14,847
Conversion of convertible

subordinated debentures. . . . . . . — (68,507) — 3344 68,507 — —_ — —
Dividends ($.20 per share). . . .. . . - — 31 9,073) —_ — — — — (9,042)
Balance at December 31, 2008 . . . . 50,335 $503 $583,977 § 108,676 (3,844) $(132,515) $ — $ 45,675 $(35448) $ 570,868

The accompanying notes are an integral part of these Consolidated Financial Statements
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Notes to Consolidated Financial Statements

Note 1: Basis of Presentation
Business Description

Belden Inc. (the Company, Belden, we, us, or our) designs, manufactures, and markets signal transmission
solutions, including cable, connectivity and active components for mission-critical applications in markets ranging
from industrial automation to data centers, broadcast studios, and aerospace.

Consolidation

The accompanying Consolidated Financial Statements include Belden Inc. and all of its subsidiaries. We
eliminate all significant affiliate accounts and transactions in consolidation.

Foreign Currency Translation

For international operations with functional currencies other than the United States dollar, we translate assets
and liabilities at current exchange rates; we translate income and expenses using average exchange rates. We report
the resulting translation adjustments, as well as gains and losses from certain affiliate transactions, in accumulated
other comprehensive income (loss), a separate component of stockholders’ equity. We include exchange gains and
losses on transactions in operating income.

Reporting Periods

Our fiscal year and fiscal fourth quarter both end on December 31. Typically, our fiscal first, second and third
quarter each end on the last Sunday falling on or before their respective calendar quarter-end.

Use of Estimates in the Preparation of the Financial Statements

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities,
and operating results and the disclosure of contingencies. Actual results could differ from those estimates. We make
significant estimates in regard to receivables collectibility, inventory valuation, realization of deferred tax assets,
valuation of goodwill and other long-lived assets, valuation of contingent liabilities, calculation of share-based
compensation, calculation of pension and other postretirement benefits expense, and valuation of acquired
businesses.

Reclassifications
We have made certain reclassifications to the 2007 and 2006 Consolidated Financial Statements with no
impact to reported net income in order to conform to the 2008 presentation.
Note 2: Summary of Significant Accounting Policies
Cash and Cash Equivalents

We classify cash on hand and deposits in banks, including commercial paper, money market accounts, and
other investments with an original maturity of three months or less, that we hold from time to time, as cash and cash
equivalents. We periodically have cash equivalents consisting of short-term money market funds and other
investments. The primary objective of our short-term investment activities is to preserve our capital for the
purpose of funding operations. We do not enter into short-term investments for trading or speculative purposes. The
fair value of these short-term investments is based on quoted market prices in active markets.
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Notes to Consolidated Financial Statements — (Continued)

Accounts Receivable

We classify amounts owed to us and due within twelve months, arising from the sale of goods or services in the
normal course of business, as current receivables. We classify receivables due after twelve months as other long-
lived assets.

We adjust our receivable balances when we grant trade, promotion, and other special price reductions such as
price protection, contract pricing, discounts to meet competitor pricing, and on-time payment discounts. We also
adjust receivable balances for, among other things, correction of billing errors, incorrect shipments, and settlement
of customer disputes. Customers are allowed to return inventory if and when certain conditions regarding the
physical state of the inventory and our approval of the return are met. Certain distribution customers are allowed to
return inventory at original cost, in an amount not to exceed three percent of the prior year’s purchases, in exchange
for an order of equal or greater value. Until we can process these reductions, corrections, and returns (together, the
Adjustments) through individual customer records, we estimate the amount of outstanding Adjustments and
recognize them against our gross accounts receivable and gross revenues. We base these estimates on historical and
anticipated sales demand, trends in product pricing, and historical and anticipated Adjustments patterns. We charge
revisions to these estimates to accounts receivable and revenues in the period in which the facts that give rise to each
revision become known. Future market conditions might require us to take actions to further reduce prices and
increase customer return authorizations, possibly resulting in an incremental reduction of accounts receivable and
revenues at the time the reduction or return is authorized. Unprocessed receivable credits at December 31, 2008 and
2007 totaled $11.3 million and $9.4 million, respectively.

We evaluate the collectibility of accounts receivable based on the specific identification method. A consid-
erable amount of judgment is required in assessing the realizability of accounts receivable, including the current
creditworthiness of each customer and related aging of the past due balances. We perform ongoing credit
evaluations of our customers’ financial condition. Through these evaluations, we may become aware of a situation
where a customer may not be able to meet its financial obligations due to deterioration of its financial viability,
credit ratings or bankruptcy. We record a specific reserve for bad debts against amounts due to reduce the receivable
to its estimated collectible balance. We recognized bad debt expense of $3.2 million, $1.6 million and $0.5 million
in 2008, 2007, and 2006, respectively.

Inventories and Related Reserves

Inventories are stated at the lower of cost or market. We determine the cost of all raw materials,
work-in-process and finished goods inventories by the first in, first out method. Cost components of inventories
include direct labor, applicable production overhead and amounts paid to suppliers of materials and products as well
as freight costs and, when applicable, duty costs to import the materials and products.

We evaluate the realizability of our inventory on a product-by-product basis in light of historical and
anticipated sales demand, technological changes, product life cycle, component cost trends, product pricing
and inventory condition. In circumstances where inventory levels are in excess of anticipated market demand,
where inventory is deemed technologically obsolete or not saleable due to condition or where inventory cost
exceeds net realizable value, we record a charge to cost of goods sold and reduce the inventory to its net realizable
value. The allowances for excess and obsolete inventories at December 31, 2008 and 2007 totaled $25.2 million and
$19.5 million, respectively.

Property, Plant and Equipment

We record property, plant and equipment at cost. We calculate depreciation on a straight-line basis over the
estimated useful lives of the related assets ranging from 10 to 40 years for buildings, 5 to 12 years for machinery and
equipment and 5 years for computer equipment and software. Construction in process reflects amounts incurred for
the configuration and build-out of property, plant and equipment and for property, plant and equipment not yet
placed into service. We charge maintenance and repairs — both planned major activities and less-costly, ongoing

42



Notes to Consolidated Financial Statements — (Continued)

activities — to expense as incurred. We capitalize interest costs associated with the construction of capital assets
and amortize the costs over the assets’ useful lives.

We review property, plant and equipment to determine whether an event or change in circumstances indicates
the carrying values of the assets may not be recoverable. We base our evaluation on such impairment indicators as
the nature of the assets, the future economic benefit of the assets and any historical or future profitability
measurements, as well as other external market conditions or factors that may be present. If such impairment
indicators are present or other factors exist that indicate that the carrying amount of an asset may not be recoverable,
we determine whether impairment has occurred through the use of an undiscounted cash flow analysis at the lowest
level for which identifiable cash flows exist. If impairment has occurred, we recognize a loss for the difference
between the carrying amount and the fair value of the asset.

Intangible Assets

Our intangible assets consist of (a) definite-lived assets subject to amortization such as developed technology,
favorable customer contracts, customer relationships and backlog, and (b) indefinite-lived assets not subject to
amortization such as goodwill and trademarks. We calculate amortization of the definite-lived intangible assets on a
straight-line basis over the estimated useful lives of the related assets ranging from less than one year for backlog to
in excess of twenty-five years for certain of our customer relationships.

We evaluate goodwill for impairment annually or at other times if events have occurred or circumstances exist
that indicate the carrying value of goodwill may no longer be recoverable. We compare the fair value of each
reporting unit to its carrying value. We determine the fair value using the income approach as reconciled to our
aggregate market capitalization. Under the income approach, we calculate the fair value of a reporting unit based on
the present value of estimated future cash flows. If the fair value of the reporting unit exceeds the carrying value of
the net assets including goodwill assigned to that unit, goodwill is not impaired. If the carrying value of the reporting
unit’s net assets including goodwill exceeds the fair value of the reporting unit, then we determine the implied fair
value of the reporting unit’s goodwill. If the carrying value of a reporting unit’s goodwill exceeds its implied fair
value, then an impairment of goodwill has occurred and we recognize an impairment loss for the difference between
the carrying amount and the implied fair value of goodwill as a component of operating income. In 2008, we
recognized goodwill impairment charges totaling $433.7 million. We did not recognize any goodwill impairment
charges in 2007 and 2006. See Note 9 for further discussion.

We also evaluate intangible assets not subject to amortization for impairment annually or at other times if
events have occurred or circumstances exist that indicate the carrying values of those assets may no longer be
recoverable. We compare the fair value of the asset with its carrying amount. If the carrying amount of the asset
exceeds its fair value, we recognize an impairment loss in an amount equal to that excess. In 2008, we recognized
trademark impairment charges totaling $22.4 million. We did not recognize any trademark impairment charges in
2007 and 2006. See Note 9 for further discussion.

We review intangible assets subject to amortization whenever an event or change in circumstances indicates
the carrying values of the assets may not be recoverable. We test intangible assets subject to amortization for
impairment and estimate their fair values using the same assumptions and techniques we employ on property, plant
and equipment. We did not recognize any impairment charges for amortizable intangible assets in 2008, 2007, and
2006.

Pension and Other Postretirement Benefits

Our pension and other postretirement benefit costs and obligations are dependent on the various actuarial
assumptions used in calculating such amounts. These assumptions relate to discount rates, salary growth, long-term
return on plan assets, health care cost trend rates and other factors. We base the discount rate assumptions on current
investment yields on high-quality corporate long-term bonds. The salary growth assumptions reflect our long-term
actual experience and future or near-term outlook. We determine the long-term return on plan assets based on
historical portfolio results and management’s expectation of the future economic environment. Our health care cost
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trend assumptions are developed based on historical cost data, the near-term outlook and an assessment of likely
long-term trends. Actual results that differ from our assumptions are accumulated and, if in excess of the lesser of
10% of the projected benefit obligation or the fair market value of plan assets, amortized over the estimated future
working life of the plan participants.

Accrued Sales Rebates

We grant incentive rebates to selected customers as part of our sales programs. The rebates are determined
based on certain targeted sales volumes. Rebates are paid quarterly or annually in either cash or receivables credits.
Until we can process these rebates through individual customer records, we estimate the amount of outstanding
rebates and recognize them as accrued liabilities and reductions in our gross revenues. We base our estimates on
both historical and anticipated sales demand and rebate program participation. We charge revisions to these
estimates back to accrued liabilities and revenues in the period in which the facts that give rise to each revision
become known. Future market conditions and product transitions might require us to take actions to increase sales
rebates offered, possibly resulting in an incremental increase in accrued liabilities and an incremental reduction in
revenues at the time the rebate is offered. Accrued sales rebates at December 31, 2008 and 2007 totaled
$20.5 million and $29.3 million, respectively.

Contingent Liabilities

We have established liabilities for environmental and legal contingencies that are probable of occurrence and
reasonably estimable. A significant amount of judgment and use of estimates is required to quantify our ultimate
exposure in these matters. We review the valuation of these liabilities on a quarterly basis, and we adjust the
balances to account for changes in circumstances for ongoing and emerging issues.

We accrue environmental remediation costs, on an undiscounted basis, based on estimates of known
environmental remediation exposures developed in consultation with our environmental consultants and legal
counsel. We expense environmental compliance costs, which include maintenance and operating costs with respect
to ongoing monitoring programs, as incurred. We generally depreciate capitalized environmental costs over a
15-year life. We evaluate the range of potential costs to remediate environmental sites. The ultimate cost of site
cleanup is difficult to predict given the uncertainties of our involvement in certain sites, uncertainties regarding the
extent of the required cleanup, the availability of alternative cleanup methods, variations in the interpretation of
applicable laws and regulations, the possibility of insurance recoveries with respect to certain sites, and other
factors.

We are, from time to time, subject to routine litigation incidental to our business. These lawsuits primarily
involve claims for damages arising out of the use of our products, allegations of patent or trademark infringement,
and litigation and administrative proceedings involving employment matters and commercial disputes. Assess-
ments regarding the ultimate cost of lawsuits require judgments concerning matters such as the anticipated outcome
of negotiations, the number and cost of pending and future claims, and the impact of evidentiary requirements.
Based on facts currently available, we believe the disposition of the claims that are pending or asserted will not have
a materially adverse effect on our financial position, results of operations or cash flow.

Business Combination Accounting

We allocate the cost of an acquired entity to the assets and liabilities acquired based upon their estimated fair
values at the business combination date. We also identify and estimate the fair values of intangible assets that should
be recognized as assets apart from goodwill. We have historically relied upon the use of third-party valuation
specialists to assist in the estimation of fair values for tangible long-lived assets and intangible assets other than
goodwill. The carrying values of acquired receivables and accounts payable have historically approximated their
fair values at the business combination date. With respect to accrued liabilities acquired, we use all available
information to make our best estimates of their fair values at the business combination date. When necessary, we
rely upon the use of third-party actuaries to assist in the estimation of fair value for certain liabilities.
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Revenue Recognition

We recognize revenue when all of the following circumstances are satisfied: (1) persuasive evidence of an
arrangement exists, (2) price is fixed or determinable, (3) collectibility is reasonably assured, and (4) delivery has
occurred. Delivery occurs in the period in which the customer takes title and assumes the risks and rewards of
ownership of the products specified in the customer’s purchase order or sales agreement. We record revenue net of
estimated rebates, price allowances, invoicing adjustments, and product returns. We charge revisions to these
estimates back to revenue in the period in which the facts that give rise to each revision become known. Future
market conditions and product transitions might require us to take actions to increase customer rebates and price
allowance offerings, possibly resulting in an incremental reduction of revenue at the time the rebate or allowance is
offered. We recognized rebates, allowances, adjustments, and product returns totaling $146.7 million, $109.0 mil-
lion, and $101.4 million as deductions to gross revenues in 2008, 2007, and 2006, respectively.

Our Wireless segment accounts for revenue in accordance with Statement of Position No. 97-2, Software
Revenue Recognition, and all related amendments and interpretations. Sales from our Wireless segment often
involve multiple elements, principally hardware, software, hardware and software maintenance and other support
services. When a sale involves multiple elements, we allocate the proceeds from the arrangement to each respective
element based on its VSOE of fair value and recognize revenue when each element’s revenue recognition criteria are
met. VSOE of fair value for each element is established based on the price charged when the same element is sold
separately. If VSOE of fair value cannot be established for the undelivered element of an agreement and the only
undelivered element is support, the proceeds from the arrangement are deferred and recognized ratably over the
period that the support is delivered. Through December 31, 2008, our Wireless segment did not establish VSOE of
fair value of post-contract customer support. As a result, the proceeds and related cost of sales from revenue
transactions involving multiple-element arrangements were deferred and recognized ratably over the post-contract
customer support period, ranging from one to three years. As of December 31, 2008, total deferred revenue and
deferred cost of sales were $20.2 million and $7.3 million, respectively. Of the total deferred revenue, $17.5 million
is included in accrued liabilities, and $2.7 million is included in other long-term liabilities. Of the total deferred cost
of sales, $6.4 million is included in other current assets and $0.9 million is included in other long-lived assets.

Shipping and Handling Costs

We recognize fees earned on the shipment of product to customers as revenues and recognize costs incurred on
the shipment of product to customers as a cost of sales. We recognized certain handling costs, primarily incurred at
our distribution centers, totaling $13.0 million and $9.4 million as selling, general and administrative (SG&A)
expenses in 2007 and 2006, respectively. All handling costs were recognized as cost of sales in 2008.

Research and Development Costs

Research and development costs are expensed as incurred.

Adbvertising Costs

Advertising costs are expensed as incurred. Advertising costs were $19.0 million, $16.9 million, and
$10.3 million for 2008, 2007, and 2006, respectively.

Share-Based Compensation

We compensate certain employees with various forms of share-based payment awards and recognize
compensation costs for these awards based on their fair values. We estimate the fair values of certain awards
on the grant date using the Black-Scholes-Merton option-pricing formula, which incorporates certain assumptions
regarding the expected term of an award and expected stock price volatility. We develop the expected term
assumption based on the vesting period and contractual term of an award, our historical exercise and post-vesting
cancellation experience, our stock price history, plan provisions that require exercise or cancellation of awards after
employees terminate, and the extent to which currently available information indicates that the future is reasonably
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expected to differ from past experience. We develop the expected volatility assumption based on historical price
data for our common stock and other economic data trended into future years. After calculating the aggregate fair
value of an award, we use an estimated forfeiture rate to discount the amount of share-based compensation cost to be
recognized in our operating results over the service period of the award. We develop the forfeiture assumption based
on our historical pre-vesting cancellation experience.

Income Taxes

Income taxes are provided based on earnings reported for financial statement purposes. The provision for
income taxes differs from the amounts currently payable to taxing authorities because of the recognition of revenues
and expenses in different periods for income tax purposes than for financial statement purposes. Income taxes are
provided as if operations in all countries, including the United States, were stand-alone businesses filing separate
tax returns. We have determined that undistributed earnings from our international subsidiaries will not be remitted
to the United States in the foreseeable future and, therefore, no additional provision for United States taxes has been
made on foreign earnings.

We recognize deferred tax assets resulting from tax credit carryforwards, net operating loss carryforwards, and
deductible temporary differences between taxable income on our income tax returns and pretax income under
GAAP. Deferred tax assets generally represent future tax benefits to be received when these carryforwards can be
applied against future taxable income or when expenses previously reported in our Consolidated Financial
Statements become deductible for income tax purposes.

Our effective tax rate is based on expected income, statutory tax rates and tax planning opportunities available
to us in the various jurisdictions in which we operate. Significant judgment is required in determining our effective
tax rate and in evaluating our tax positions. We establish accruals for uncertain tax positions when, despite the belief
that our tax return positions are fully supported, we believe that certain positions are likely to be challenged and that
our position may not be fully sustained. To the extent we were to prevail in matters for which accruals have been
established or be required to pay amounts in excess of reserves, there could be a material effect on our income tax
provisions in the period in which such determination is made.

Current-Year Adoption of Accounting Pronouncements

On January 1, 2008, we adopted Statement of Financial Accounting Standards (SFAS) No. 157, Fair Value
Measurements, for financial assets and liabilities. This Statement establishes a framework for measuring fair value
within generally accepted accounting principles, clarifies the definition of fair value within that framework, and
expands disclosures about the use of fair value measurements. This Statement does not require any new fair value
measurements following generally accepted accounting principles. However, the definition of fair value in
SFAS No. 157 may affect assumptions used by companies in determining fair value. Adoption of SFAS No. 157
for financial assets and liabilities did not have a material impact on our operating results, cash flows or financial
condition. In accordance with Financial Accounting Standards Board (FASB) Staff Position FAS 157-2, we will
adopt SFAS No. 157 on January 1, 2009 for non-financial assets and liabilities. This adoption is not expected to
significantly impact our estimates of value related to long-lived and intangible assets such as our annual estimate of
fair value of our reporting units for goodwill impairment testing purposes.

On January 1, 2008, we adopted SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities. This Statement permits entities to choose to measure many financial instruments and certain other items
at fair value in an effort to improve financial reporting by providing entities with the opportunity to mitigate
volatility in reported earnings caused by measuring related assets and liabilities differently. Adoption of
SFAS No. 159 did not have a material impact on our operating results, cash flows or financial condition as we
elected not to use the fair value measurement option on our financial instruments and other applicable items.
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Pending Adoption of Recent Accounting Pronouncements

In December 2007, the FASB issued SFAS No. 141(R), Business Combinations, which replaces SFAS No. 141
and retains the fundamental requirements in SFAS No. 141, including that the purchase method be used for all
business combinations and for an acquirer to be identified for each business combination. This standard defines the
acquirer as the entity that obtains control of one or more businesses in the business combination and establishes the
acquisition date as the date that the acquirer achieves control instead of the date that the consideration is transferred.
SFAS No. 141(R) requires an acquirer in a business combination to recognize the assets acquired, liabilities
assumed, and any noncontrolling interest in the acquiree at the acquisition date, measured at their fair values as of
that date, with limited exceptions. It also requires the recognition of assets acquired and liabilities assumed arising
from certain contractual contingencies as of the acquisition date, measured at their acquisition-date fair values.
SFAS No. 141(R) becomes effective for us on January 1, 2009, and will change our accounting treatment for any
business combination on or after that date.

In May 2008, the FASB issued FASB Staff Position (FSP) APB 14-1, Accounting for Convertible Debt
Instruments That May Be Settled in Cash upon Conversion (Including Partial Cash Settlement), which is effective
for us on January 1, 2009. The FSP requires retrospective application to all periods presented and does not
grandfather existing debt instruments. The FSP changes the accounting for our previously held $110.0 million
aggregate principal convertible subordinated debentures in that it requires that we bifurcate the proceeds from the
debt issuance between debt and equity components. The equity component would reflect the value of the conversion
feature of the debentures. We are currently evaluating the potential impact of FSP APB 14-1 on our operating
results, cash flows and financial condition for periods prior to August 29, 2008, the redemption date of our
convertible subordinated debentures. See Note 12.

Note 3: Acquisitions

On July 16, 2008, we acquired Trapeze Networks, Inc. (Trapeze) for cash of $136.0 million, including
transaction costs and net of cash acquired. We financed the total purchase price with borrowings under our revolving
credit facility. California-based Trapeze is a provider of wireless local area networking equipment. The acquisition
of Trapeze improves our ability to provide a full complement of signal transmission solutions including wireless
systems. The results of operations of Trapeze have been included in our results of operations from July 16, 2008.
Trapeze is reported as a separate operating segment disclosed as the Wireless segment. The following table
summarizes the fair values of the assets acquired and liabilities assumed as of July 16, 2008 (in thousands).

RECEIVADIES . . . oottt i e e $ 9,367
1A= 11 o) o = 6,058
Other CUITENT ASSBLS . & v v v vttt ittt ittt it ettt ettt eneeeetnenneeeeens 2,328
Deferred taXes . . .ottt e 9,868
Property, plant and equipment. . . . ... ... . . e 1,700
GoodWIll . . ..o e e 81,409
Other intangible asSets . . . .. ...ttt e s 39,240
Other long-lived assets . . ... ..ot it i e e 216
TOtAl @SSEES . . v v vt ettt e e e e e e e e $150,186
ACCOUNLS PAYADIE . . . . ot e e $ 7,630
Accrued Habilities . ... ..o v ittt e 6,483
Other long-term liabilities. . . . ...... ... o i i 41
Total Habilities . . . . . . oottt e e 14,154
INEE ASSEES & v ot v vt ittt ettt e et e e e e e $136,032
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The allocation above differs from our initial allocation primarily due to the completion of the identifiable
intangible asset valuations in the fourth quarter of 2008. As a result of this change and others, the amount allocated
to goodwill decreased by $0.4 million.

The above purchase price allocation is preliminary. We plan to incur costs in connection with realigning
portions of Trapeze. Management began formulating these restructuring plans as of the acquisition date and expects
to complete these plans by the end of the second quarter of 2009. Any costs incurred associated with the
restructuring plans will change the amount of the purchase price allocable to goodwill.

Goodwill and other intangible assets reflected above were determined to meet the criterion for recognition
apart from tangible assets acquired and liabilities assumed. None of the goodwill related to the Trapeze acquisition
is deductible for tax purposes. Intangible assets related to the acquisition consisted of the following:

Estimated Amortization
Fair Value Period

(In thousands) (In years)

Intangible assets subject to amortization:

Developed technologies .. .............. ... ... ... i, $ 20,100 4.0

Customer relations . . . ... vttt e 11,400 10.0

Backlog. .. ... e e 740 0.1
Total intangible assets subject to amortization .. .............. 32,240

Intangible assets not subject to amortization:

Goodwill . . .. ... e 81,409
Trademark . .. ... ... e e 7,000
Total intangible assets not subject to amortization ............. 88,409
Total intangible assets. . ... ..........c.uirinrinnnnnn.. $120,649

A
o

Weighted average amortization period .........................

During 2007, we completed three acquisitions. We acquired Hirschmann Automation and Control GmbH
(Hirschmann) on March 26, 2007, for $258.0 million. Hirschmann has its headquarters in Germany and is a leading
supplier of Industrial Ethernet solutions and industrial connectivity. The acquisition of Hirschmann enables us to
deliver connectivity and networking solutions for demanding industrial environments and large-scale infrastructure
projects worldwide. On March 27, 2007, we acquired LTK Wiring Co. Ltd. (LTK), a Hong Kong company, for
$214.4 million. LTK is one of the largest manufacturers of electronic cable for the China market. LTK gives us a
strong presence in China among OEM customers, including consumer electronics manufacturers. On April 30,
2007, we purchased the assets of Lumberg Automation Components (Lumberg Automation) for $117.6 million.
Lumberg Automation has its headquarters in Germany and is a leading supplier of industrial connectors, high
performance cord-sets and fieldbus communication components for factory automation machinery. Lumberg
Automation complements the industrial connectivity portfolio of Hirschmann as well as our expertise in signal
transmission. The results of operations of each acquisition have been included in our results of operations from their
respective acquisition dates. Hirschmann and Lumberg Automation are included in the Europe, Middle East and
Africa (EMEA) segment, and LTK is included in the Asia Pacific segment.
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All three 2007 acquisitions were cash transactions and were valued in total at $590.0 million, net of cash
acquired and including transaction costs. The following table summarizes the estimated fair values of the assets
acquired and liabilities assumed as of the respective acquisition dates in 2007 (in thousands).

RECEIVADIES . . . v v o ettt e e e $143,514
1N 110 o L=< TN 80,047
Other CUITENE @SSELS . . . . ot ittt it ettt ettt ettt tee e eaeeeaaeeoneanonesenss 11,531
Property, plant and equipment. . ... .. ... ... L e e 94,239
GOOAWIIL . . ot e e e e e e e e 378,355
Other intangible @ssets . . .. ... ...ttt e 88,629
Other long-lived @ssets . . .. ... oovt it i i e e 29,014
TOLAL BSSEES &+« v v v vttt et et e et e e e e e $825,329
ACCOUNES PAYADIE . . . . vt v vttt e e $ 92,824
Accrued Habilities . ... ..o vttt i e e e e e 56,340
Postretirement benefits . . .. ... .. .t e e i e 57,274
Deferred iNCOME tAXES . . .. v i vttt ettt ettt ettt et ene e ianeennnennes 21,988
Other long-term liabilities. . . ........... . . . i 6,926
Total Habilities . . ..o oo e e 235,352
N ASSEES .« o v v vttt ettt e e et e et et e e e e e $589,977

The allocation above differs from our preliminary allocation as of December 31, 2007 primarily due to the
following adjustments that we recorded in 2008:

+ a $15.9 million decrease in the estimated fair value of property, plant and equipment;

* a $23.9 million accrual for restructuring costs related to finalizing certain plans to realign portions of the
acquired businesses;

* a $4.3 million accrual for unfavorable lease agreements and service provider contracts; and

*» a $4.5 million increase to current deferred tax assets, and a $10.2 million decrease to long-term deferred tax
liabilities related to the adjustments described above.
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Goodwill and other intangible assets reflected above were determined to meet the criterion for recognition
apart from tangible assets acquired and liabilities assumed. Intangible assets related to the 2007 acquisitions
consisted of the following:

Estimated Amortization

Fair Value Period
(In thousands) (In years)
Intangible assets subject to amortization:
Customer Telations . . . . . . oottt e e e $ 25,103 17.0
Developed technologies .. ......... ... ... ... . . .. 24,739 4.7
Backlog. .. ..o e 2,430 0.1
Total intangible assets subject to amortization . . .............. 52,272
Intangible assets not subject to amortization:
Goodwill . . ... e 378,355
Trademarks .. ... oottt e e 36,357
Total intangible assets not subject to amortization . ............ 414,712
Total intangible assets. . . ............ ... ..., $466,984
Weighted average amortization period ......................... 10.4

Goodwill of $277.0 million and $101.4 million was assigned to the EMEA segment and Asia Pacific segment,
respectively. Approximately $67 million of the total goodwill related to the 2007 acquisitions is deductible for tax
purposes.

Trademarks for the 2007 and 2008 acquisitions have been determined by us to have indefinite lives and are not
being amortized, based on our expectation that the trademarked products will generate cash flows for us for an
indefinite period. We expect to maintain use of trademarks on existing products and introduce new products in the
future that will also display the trademarks, thus extending their lives indefinitely. Portions of the goodwill and
trademarks associated with the 2007 and 2008 acquisitions were impaired during 2008. See Note 9.

The amortizable intangible assets reflected in the tables above were determined by us to have finite lives. The
useful lives for the developed technologies intangible assets were based on the estimated time that the technology
provides us with a competitive advantage and thus approximates the period of consumption of the intangible assets.
The useful lives for the customer relations intangible assets were based on our forecasts of customer turnover. The
useful lives of the backlog intangible assets were based on our estimate of when the ordered items would ship.

The following table reflects the 2008 unaudited pro forma operating results of the Company as if the Trapeze
acquisition had been completed as of January 1, 2008. The following table reflects the 2007 unaudited pro forma
operating results of the Company as if the Trapeze, Hirschmann, LTK, and Lumberg acquisitions had been
completed as of January 1, 2007.

Years Ended December 31,
2008 2007

Unaudited
(In thousands, except per
share data)

Revenues. .. ...ttt et i [ $2,029,667  $2,233,971
Netincome (JOSS) . ... ovv ittt ittt e (379,890) 107,396
Net income (loss) perdiluted share . ........................... (8.50) 2.14

For purposes of the pro forma disclosures, 2008 includes expenses of $2.7 million ($1.7 million after tax) from
the effects of purchase accounting. For 2007, the pro forma disclosures include $18.5 million ($12.1 million after
tax) of expenses from the effects of purchase accounting, including inventory cost step-up of $13.8 million that was
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recognized in cost of sales, amortization of sales backlog intangible assets of $3.2 million, and other charges of
$1.5 million. The pro forma information above also reflects interest expense assuming borrowings at the beginning
of each respective period of $350.0 million of 7.0% senior subordinated notes and $376.0 million at 5.6% interest
under our senior secured credit agreement to finance the acquisitions.

The above unaudited pro forma financial information is presented for informational purposes only and does
not purport to represent what our results of operations would have been had we completed these acquisitions on the
dates assumed, nor is it necessarily indicative of the results that may be expected in future periods. Pro forma
adjustments exclude cost savings from any synergies resulting from the acquisitions.

Note 4: Operating Segments and Geographic Information

Management has organized the enterprise around geographic areas and, within North America, around the
brands under which we sell our products in the market. We conduct our operations through five operating
segments — the Belden Americas segment, the Specialty Products segment, the Wireless segment, the EMEA
segment, and the Asia Pacific segment. The Belden Americas segment, the Specialty Products segment, and the
EMEA segment all design, manufacture, and market metallic cable, fiber optic cable, connectivity products, and
certain other non-cable products with industrial, communications/networking, video/sound/security, and trans-
portation/defense applications. Prior to the acquisition of LTK, our Asia Pacific segment only marketed products
manufactured by other segments. Through the acquisition of LTK in 2007, the Asia Pacific segment now has cable
design and manufacturing capabilities. The Wireless segment develops and provides technologies, systems, and
services to deploy, scale and effectively manage wireless LAN applications. We sell the products manufactured by
our segments principally through distributors or directly to systems integrators and original equipment
manufacturers.

We evaluate segment performance and allocate resources based on operating income and working capital.
Operating income of the segments includes all the ongoing costs of operations, but excludes interest and income
taxes. Allocations to or from these segments are not significant. Transactions between the segments are conducted
on an arms-length basis. With the exception of unallocated goodwill, certain unallocated tax assets, and tangible
assets located at our corporate headquarters, substantially all of our assets are utilized by the segments.

Operating Segment Information

Amounts reflected in the column entitled Finance and administration (F&A) in the tables below primarily
represent corporate operating expenses and assets. Amounts reflected in the column entitled Eliminations represent
the eliminations of affiliate revenues and affiliate cost of sales.

Belden  Specialty Asia
Year Ended December 31, 2008 Americas Products Wireless EMEA Pacific F&A  Eliminations Consolidated

(In thousands)

External customer revenues . . .. $758,434 $211,571 $ 13,722 $ 678,617 $ 343,546 $ — 3 —  $2,005,890
Affiliate revenues . .......... 69,603 61,570 298 19,341 111 —  (150,923) —
Total revenues . ............ 828,037 273,141 14,020 697,958 343,657 —  (150,923) 2,005,890
Depreciation and amortization . . (13,716) (7,971) (5,512) (19,905) (9,030) (702) — (56,836)
Asset impairment . .......... (1,157) (49,666) (32,808) (253,361) (112,047) (27,453) — (476,492)
Operating income (loss). . ... .. 141,248 (27,810) (54,317) (213,967) (79,562) (74,889) (32,891)  (342,188)
Total assets . .............. 311,171 131,332 143,423 543,829 270,870 247,938 — 1,648,563
Acquisition of property, plant

and equipment ........... 9,324 1,919 66 10,693 20,702 10,857 — 53,561
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Belden Specialty Asia

Year Ended December 31, 2007 Americas Products EMEA Pacific F&A  Eliminations Consolidated
(In thousands)

External customer revenues. . . .......... $865,183 $245,185 $620,455 $302,018 $ — $ —  $2,032,841
Affiliate revenues . .................. 69,993 83,552 20,495 464 —  (174,504) —
Totalrevenues. . .. .................. 935,176 328,737 640,950 302,482 —  (174,504) 2,032,841
Depreciation and amortization. . ......... (16,101) (7,048) (21,339) (6,981) 277 — (51,746)
Asset impairment. . . ................. (1,870) —  (1,392) — — —— (3,262)
Operating income (loss) . .. ............ 166,360 53,265 48,272 30,593 (43,313) (34,441) 220,736
Total assets. .. ...........c.cuvunn.. 392,720 210,024 881,291 368,766 216,048 — 2,068,849
Acquisition of property, plant and

equipment . .. ............. ... 30,658 2,152 13,254 16,166 1,271 — 63,501

Belden  Speciaity Asia
Year Ended December 31, 2006 Americas Products EMEA  Pacific F&A  Eliminations Consolidated
(In thousands)

External customer revenues(1) ........... $819,119 $247,316 $365,079 $64,297 $ — 3 —  $1,495,811
Affiliate revenues(1) . ................. 64,235 30,459 8,659 — —  (103,353) —
Total revenues(1). . . .................. 883,354 277,775 373,738 64,297 —  (103,353) 1,495,811
Depreciation and amortization(1). . ........ (18,397) (6,814) (10,297) (153) (232) — (35,893)
Asset impairment(1) .................. (8,557) — (2,522 —_ — — (11,079)
Operating income (loss)(1) . .. ........... 123,675 33,116 4,072 6,803 (29,220) (19,968) 118,478
Total @ssets. . . ... .ovviiiiin i 383,889 212,781 348,480 24,660 386,158 — 1,355,968
Acquisition of property, plant and

eQUIPINENL . . . . .o 13,837 2,907 4,166 385 368 — 21,663

(1) Excludes discontinued operations.

Total segment operating income (loss) differs from net income (loss) reported in the Consolidated Financial
Statements as follows:

Years Ended December 31,

2008 2007 2006
(In thousands)
Operating income (10S8) . ..........c.oiiiiiiinnnennn. $(342,188) $220,736 $118,478
Interest €xpense . ..........ccoiiiiiiiiiiiiiie. (36,660) (27,516) (13,096)
Interest iNCOME . . . . ..o it ittt it et et e iene e 5,300 6,544 7,081
Other income (EXPENSE) . ... ...uuiuieen i rnnneen. 6,326 1,799 (187)
Income tax benefit (expense). .. ............... . ... 6,195 (64,440) (40,713)
Income (loss) from continuing operations ................ (361,027) 137,123 71,563
Loss from discontinued operations, net of tax ............. — — (1,330)
Loss on disposal of discontinued operations, net of tax. ... ... — — (4,298)
Netincome (I0S8) . ... oo vt tit i it e e $(361,027) $137,123  $ 65,935

Product Group Information
Sales by major product group for the year ended December 31, 2008 consisted of $1.5 billion of cable products,

$247.2 million of connectors, $236.1 million of active connectivity products, and $13.7 million of wireless
products.
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Geographic Information

The following table identifies revenues by country based on the location of the customer and long-lived assets
by country based on physical location.

United Canada & Europe, Africa Asia
States Latin America & Middle East Pacific Total
(In thousands)
Year ended December 31, 2008
Revenues. . .................. $842,766 $192,524 $570,115 $400,485  $2,005,890
Percent of total revenues . . ....... 42% 10% 28% 20% 100%
Long-lived assets . ............. $463,507 $ 16,223 $283,476 $ 92,254 $ 855,460
Year ended December 31, 2007
Revenues.................... $925,697 $222,207 $548,456 $336,481  $2,032,841
Percent of total revenues . . ....... 45% 11% 27% 17% 100%
Long-lived assets .. ............ $464,643 $ 47,158 $537,712 $182,754  $1,232,267
Year ended December 31, 2006
Revenues.................... $855,390 $198,468 $365,186 $ 76,767  $1,495811
Percent of total revenues . . ....... 57% 13% 25% 5% 100%
Long-lived assets . ............. $349,749 $ 45,889 $145,069 $ 532 § 541,239

Major Customer

Revenues generated from sales to Anixter International Inc., primarily in the Belden Americas segment, were
$329.3 million (16% of revenue), $336.8 million (17% of revenues), and $309.8 million (21% of revenues) for
2008, 2007, and 2006, respectively.

Note 5: Discontinued Operations

During 2006, we sold certain assets and liabilities of our discontinued operation in Manchester, United
Kingdom for approximately $28.0 million cash and recognized a $4.3 million after-tax loss.

We did not have any discontinued operations in 2008 and 2007. Operating results from discontinued operations
in 2006 include the following (in thousands):

Results of Operations:

Revenues . .. ... e e e $27,644
L0Ss Before taXes . . . . oottt e $(1,900)
Income tax benefit . . . ... ... e e 570
Nt 0SS .« . i e e e $(1,330)
Disposal:
Loss before taxes . . .. ..o v it e e e e $(6,140)
Income tax benefit . . . ... ... i e 1,842
Nt d08S .+ o ottt ettt et e e e e e e e e e e $(4,298)
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Note 6: Income (Loss) Per Share

The following table presents the basis of the income (loss) per share computation:

For The Year Ended December 31,
2008 2007 2006
(In thousands)

Numerator for basic income (loss) per share:

Income (loss) from continuing operations. . .............. $(361,027) $137,123  $71,563
Loss from discontinued operations. .. .................. — — (1,330)
Loss on disposal of discontinued operations. ............. — — (4,298)
Net income (I0SS) .« .ot v vtv et ee et $(361,027) $137,123  $65,935
Numerator for diluted income (loss) per share:
Income (loss) from continuing operations. . .............. $(361,027) $137,123  $71,563
Tax-effected interest expense on convertible subordinated
debentures . . . oottt e e e — 875 2,710
Adjusted income (loss) from continuing operations. . . . ... (361,027) 137,998 74,273
Loss from discontinued operations . . . ................ — —_ (1,330)
Loss on disposal of discontinued operations . ........... — — (4,298)
Adjusted net income (I0SS). . . .. ... ..ot $(361,027) $137,998  $68,645
Denominator:
Denominator for basic income (loss) per share — weighted
average shares................ ... .. ... oL 44,692 44 877 43,319
Effect of dilutive common stock equivalents ............. — 5,738 6,957

Denominator for diluted income (loss) per share —
adjusted weighted average shares . . ................ 44,692 50,615 50,276

For the years ended December 31, 2008, 2007, and 2006, we did not include 2.8 million, 0.5 million, and
0.5 million outstanding equity awards, respectively, in our development of the denominators used in the diluted
income per share computations because they were anti-dilutive.

Note 7: Inventories

The major classes of inventories were as follows:

December 31,
2008 2007

(In thousands)
RaW MaterialS . . . . o o v vttt et e e et e e e e $ 62,701 $ 78,847
WOTK-IN-PIOCESS .« o v v v oot e et e ettt it i i aieaieenanns 45,900 57,562
Finished goods .. ........ ot 128,672 136,305
Perishable tooling and supplies . ........... ... .. . i 3,946 4,355
GrOSS IIVEMEOTIES « + v v et vttt it ettt e et te e teee et 241,219 277,069
Obsolescence and Other reserves . . ... ... v ittt in it neennn (25,197) (19,529)
Net iNVENIOTIES . . o v v vttt e e et e e et $216,022  $257,540

In 2006, we changed the parameters we apply to calculate our allowance for excess and obsolete inventories to
conform to our goal to better manage our working capital and reduce our reliance on finished goods inventory as
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well as to include a more consistent definition of what constitutes excess and obsolete inventory. We recognized a
pretax charge of approximately $11.1 million in cost of sales during 2006 to reflect a change in accounting estimate
related to measurement of our allowances for excess and obsolete inventories. The effect of this change on 2006
income from continuing operations was approximately $7.3 million or $0.14 per diluted share.

Note 8: Property, Plant and Equipment

The carrying values of prop«_:rty, plant and equipment were as follows:

December 31,
2008 2007

(In thousands)
Land and land improvements. . . ......... ... . .., $ 34462 $ 45443
Buildings and leasehold improvements ........................... 139,268 143,244
Machinery and equipment. . . ............ ittt 386,002 451,733
Computer equipment and software. . ... ...............0virinnn... 47,464 42,276
ConStruction IN PrOCESS . . v v v v vttt et e ittt 35,376 30,430
Gross property, plant and equipment .. ......................... 642,572 713,126
Accumulated depreciation . . .. ......... ... i e (318,003)  (343,323)
Net property, plant and equipment . .. ... ....................... $ 324,569 $ 369,803

Disposals

During 2008, we sold our cable assembly operation in the Czech Republic for $8.2 million and recognized no
gain or loss on the transaction. We also sold a non-strategic portion of the Hirschmann business and recorded a loss
of $2.8 million in the EMEA segment operating results.

We sold and leased back under a normal sale-leaseback certain Belden Americas segment real estate in Mexico
during 2008. The sales price was $25.0 million, and we recognized a loss of $0.9 million on the transaction. The
lease term is 15 years with an option to renew up to an additional 10 years.

During 2007, we completed the sale of our telecommunications cable operation in the Czech Republic for
$25.7 million and recorded a gain of $7.8 million in the EMEA segment operating results. Of the $25.7 million in
proceeds, $19.9 million was received in 2007 and $5.8 million was received in 2008. We also sold certain EMEA
segment real estate in the Netherlands for $4.0 million and recognized a gain of $0.1 million.

We sold and leased back certain EMEA segment real estate in the Netherlands during 2007. The sales price was
$10.0 million, and we deferred a gain of $1.6 million. The lease term is five years with an option to renew up to an
additional five years. Of the $10.0 million in proceeds, $9.3 million was received in 2007 and $0.7 million was
received in 2008.

During 2007, we sold certain Belden Americas segment real estate and equipment in South Carolina, Vermont
and Canada for $20.4 million cash. We recognized an aggregate $0.1 million loss on the disposals of these assets in
the Belden Americas segment operating results. We also sold certain Belden Americas segment real estate and
equipment in Illinois for $4.2 million cash and recognized a gain of $0.7 million.

During 2006, we sold property, plant and equipment in Sweden for $2.4 million cash and recognized a gain of
$1.4 million.

Impairment

During 2008, we recognized an impairment loss of $7.3 million in the operating results of our Specialty
Products segment due to the decision to close our manufacturing facility in Manchester, Connecticut. We also
recognized impairment losses of $6.5 million, $1.2 million, and $0.4 million in the operating results of our Specialty
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Products, EMEA, and Belden Americas segments, respectively, related to our decision to consolidate capacity and
dispose of excess machinery and equipment. We estimated the fair values of the asset groups based upon anticipated
net proceeds from their disposals.

During 2007, we determined that certain asset groups in the Belden Americas and EMEA segments were
impaired. The asset groups in the Belden Americas segment were impaired because of the cessation of manu-
facturing at a facility in Canada. The asset group in the EMEA segment was impaired because of product portfolio
management and product sourcing actions. We estimated the fair values of the asset groups based upon anticipated
net proceeds from their sales and recognized impairment losses of $1.9 million and $1.4 million in the Belden
Americas and EMEA segments, respectively.

During 2006, we determined that certain asset groups in the Belden Americas and EMEA segments were
impaired. The asset groups in the Belden Americas segment were impaired because of our decision to close three
manufacturing facilities in the United States and one in Canada. The asset group in the EMEA segment was
impaired because of product portfolio management actions we initiated. We estimated the fair values of the asset
groups based upon anticipated net proceeds from their sales and recognized impairment losses of $8.6 million and
$2.5 million in the Belden Americas and EMEA segments, respectively.

Depreciation Expense

We recognized depreciation expense of $41.9 million, $41.1 million, and $33.1 million in 2008, 2007, and
2006, respectively. We also recognized depreciation expense of $2.7 million related to our discontinued operations
in loss from discontinued operations during 2006.

Note 9: Intangible Assets

The carrying values of intangible assets were as follows:

December 31, 2008 December 31, 2007

Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount

(In thousands)
Goodwill . . ........... ... ... $321478 §$ — $321,478 $648,882 §$ — $648,882
Intangible assets subject to amortization:
Customer relations . .. ............ $ 92,736  (13,074) $ 79,662 $ 82,748 (9,341) $ 73,407
Developed technology ............ 52,100 (13,313) 38,787 32,764 (5,385) 27,379
Favorable contracts. . ............. 1,094 (1,094) — 1,094 (1,081) 13
Backlog............oviiiuinnt. 4,613 (4,613) — 4,085 (4,085) —
Total intangible assets subject to
amortization . ............... 150,543  (32,094) 118,449 120,691  (19,892) 100,799
Trademarks ...................... 37,576 — 37,576 53,987 — 53,987
Intangible assets . . ............. $188,119 $(32,094) $156,025 $174,678 $(19,892) $154,786
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Segment Allocation of Goodwill and Trademarks

The changes in the carrying amount of goodwill are as follows:

December 31, Translation December 31,
2007 Acquisitions  Impairment Impact 2008
(In thousands)
Belden Americas Segment. ... $ 60,252 $ —  $ —  $ — $ 60,252
Specialty Products Segment. . . 36,950 — (35,509) — 1,441
Wireless Segment . .. ....... _— 84,188 (29,541) — 54,647
EMEA Segment ........... 307,089 30,822 (243,460) (19,128) 75,323
Asia Pacific Segment ... .... 100,907 644 (102,774) 1,223 —
Finance & Administration . . . . 143,684 8,584 (22,453) — 129,815

$648,882 $124,238  $(433,737) $(17,905)  $321,478

We believe that goodwill recognized in Finance & Administration benefits the entire Company because it
represents acquirer-specific synergies unique to a previous acquisition.

The changes in the carrying amount of trademarks are as follows:

December 31, Translation December 31,
2007 Acquisitions Impairment Impact 2008
(In thousands)
Belden Americas Segment.... $ 1,359 $ — $ (7890 $ — $ 570
Specialty Products Segment. . . 8,755 — (331) — 8,424
Wireless Segment .. ........ —_ 7,000 (3,267) — 3,733
EMEA Segment ........... 29,462 — (8,695) (1,157) 19,610
Asia Pacific Segment . . ... .. 14,411 — (9,274) 102 5,239
$53,987 $7,000 $(22,356) $(1,055) $37,576

Impairment

The annual measurement date for our goodwill impairment test is fiscal November month-end (November 23,
2008). Due to equity market conditions at that time and the difference between our market value and book value, the
carrying amounts of certain reporting units exceeded their respective fair values resulting in a goodwill impairment
charge of $433.7 million. We determined the estimated fair values of our reporting units by calculating the present
values of their estimated future cash flows. In addition, the carrying amounts of certain trademarks exceeded their
respective fair values resulting in a trademark impairment charge of $22.4 million. We determined the estimated fair
values of our trademarks by calculating the present values of the estimated cash flows attributable to the respective
trademarks. We did not recognize any goodwill or trademark impairment charges in 2007 and 2006.

Amortization Expense

We recognized amortization expense of $14.9 million, $10.6 million, and $2.8 million in 2008, 2007, and
20006, respectively. Of the $14.9 million recognized in 2008, $1.5 million is included in research and development
costs in the statement of operations. We expect to recognize annual amortization expense of $15.8 million in 2009
and 2010, $14.2 million in 2011, $9.4 million in 2012, and $5.3 million in 2013.

Note 10: Other Long-Lived Assets

During 2008, we recognized a $5.0 million impairment of a cost method investment due to the decline in its
estimated fair value. The decline in fair value was deemed to be other than temporary based on the investee’s
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inability to sustain an earnings capacity which would justify the carrying amount of the investment. The carrying
value of the cost method investment was zero and $5.0 million as of December 31, 2008 and 2007, respectively.

Note 11: Accrued Liabilities

The carrying value of accrued liabilities was as follows:

December 31,
2008 2007

(In thousands)
Wages, severance and related taxes . .............. ... $ 72,985 $ 50,675
Employee benefits. .. . ... 25,429 18,604
Accrued TeDAtES . . . . vttt e 20,496 29,254
Deferred TEVEIMUE. . . . o v v et et e e et e e e e 17,507 —
Other (individual items less than 5% of total current liabilities) .......... 44,384 61,496
Accrued liabilities . . . ... ..t e e $180,801  $160,029

North America Restructuring

In 2006, we announced our decision to restructure certain North American operations in an effort to lower our
manufacturing cost, starting with the construction of a new manufacturing facility in Mexico, and the closures of
plants in Quebec, Illinois, Kentucky and South Carolina. We recognized severance costs totaling $2.5 million in
cost of sales and $0.2 million in SG&A expense in the Belden Americas segment in 2007. We recognized severance
costs totaling $8.7 million in cost of sales in the Belden Americas segment in 2006. As of December 31, 2008, these
restructuring actions have been completed.

EMEA Restructuring

In 2008, we finalized certain plans to realign part of our EMEA operations in order to consolidate manufacturing
capacity. We recognized $28.9 million of severance and other restructuring costs related to these realignment plans,
including $23.9 million that was accounted for through purchase accounting and $5.0 million that was charged to the
statement of operations ($4.8 million in SG&A expenses and $0.2 million in cost of sales). In prior years, we
announced various decisions to restructure certain EMEA operations in an effort to reduce manufacturing floor space
and overhead, starting with the closures of a manufacturing facility in Sweden and sales offices in the United Kingdom
and Germany, as well as product portfolio actions in the Czech Republic and the Netherlands. We recognized
severance costs totaling $8.2 million ($6.7 million in cost of sales and $1.5 million in SG&A expenses) in 2006 related
to these restructuring actions. Through 2008, we have recognized severance and other restructuring costs totaling
$44.7 million (including amounts accounted for through purchase accounting) related to these restructuring actions.
We do not expect to recognize additional costs related to these restructuring actions.

Reduction in Force

Beginning in 2006, we identified certain positions throughout the organization for elimination in an effort to
reduce production, selling, and administration costs. In 2008, we recognized severance costs totaling $0.6 million
($0.4 million in cost of sales and $0.2 million in SG&A expenses) related to North America position eliminations in
the Specialty Products segment. In 2007, we recognized severance costs totaling $0.8 million (30.1 million in cost
of sales and $0.7 million in SG&A expenses) related to North America position eliminations. Severance costs of
$0.6 million and $0.2 million were recognized by the Belden Americas segment and the Specialty Products
segment, respectively. In 2006, we recognized severance costs totaling $3.5 million ($1.2 million in cost of sales and
$2.3 million in SG&A expenses) related to worldwide position eliminations. Severance costs of $1.9 million,
$1.0 million, $0.5 million, and $0.1 million were recognized by the Belden Americas segment, the EMEA segment,
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the Specialty Products segment, and the Asia Pacific segment, respectively. As of December 31, 2008, these
restructuring actions have been completed.

Voluntary Separation Program

In 2007, we announced a voluntary separation program primarily for associates in the United States who were
at least 50 years of age and had 10 years of service with the Company and recognized $0.7 million of severance
costs. Severance costs of $0.4 million, $0.2 million and $0.1 million were recognized by the Belden Americas
segment, the Specialty Products segment and F&A, respectively. In 2008, we recognized $6.5 million of additional
severance costs ($3.5 million in SG&A expenses and $3.0 million in cost of sales). Severance costs of $3.5 million,
$2.4 million, and $0.6 million were recognized by the Belden Americas segment, the Specialty Products segment
and F&A, respectively. We do not expect to recognize additional costs related to this program.

Global Restructuring

In the fourth quarter of 2008, we announced our decision to further streamline our manufacturing, sales and
administrative functions worldwide in an effort to reduce costs and mitigate the weakening demand experienced
throughout the global economy. We recognized severance costs totaling $26.3 million ($14.1 million in cost of sales
and $12.2 million in SG&A expenses) in 2008 related to these restructuring actions. Severance costs of
$18.9 million, $3.2 million, $2.1 million, $1.5 million, and $0.6 million were recognized by the EMEA segment,
the Belden Americas segment, the Asia Pacific segment, the Specialty Products segment, and F&A, respectively.
We may recognize up to $30 million of additional costs in 2009 related to these restructuring actions.

The table below sets forth restructuring activity that occurred during the last three years. The balances at each
year-end are included in accrued liabilities.
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Voluntary

North America EMEA Reduction Separation Global
Restructuring Restructuring in Force Program Restructuring
(In thousands)
Balance at December 31, 2005 . ... ... $ — $ 7,698 $ — $ — $ —
New charges:
One-time termination arrangement. . . 8,731 — 3,501 — —
Ongoing benefits arrangement. . . . . . — 7,307 — — —
Special termination benefits ....... — 908 — — —
Cashpayments .. ............... (1,095) (11,949) (124) — —
Foreign currency translation . ...... a1 577 ) — —
Other adjustments. . .. ........... — (59) — — —_
Balance at December 31,2006 . ...... 7,565 4,482 3,373 — —
New charges:
One-time termination arrangement. . . 2,736 — 768 — —
Special termination benefits . ... ... — — — 707 —
Cashpayments ................. (9,276) (3,932) 2,719) — —
Foreign currency translation . ...... 490 133 66 — —
Other adjustments . . ............. (223) 76 (521) — —
Balance at December 31, 2007 ....... 1,292 759 967 707 —
New charges:
One-time termination arrangement. . . — — 612 — —
Ongoing benefits arrangement. . . . .. — 4,986 — — 26,290
Special termination benefits . ... ... — — — 6,479 —
Purchase accounting severance .. ... — 23,850 — — —
Cashpayments . . ............... (1,175) (6,935) (1,417) (5,476) (2,304)
Foreign currency translation . ...... (14) 1,960 €3] — 1,124
Other adjustments. . ............. (103) (263) (161) (269) (153)
Balance at December 31,2008 . ...... $ — $ 24,357 $ — $ 1,441 $24,957

We continue to review our business strategies and evaluate further restructuring actions. This could result in
additional severance and other charges in future periods.

Note 12: Long-Term Debt and Other Borrowing Arrangements

The carrying values of long-term debt and other borrowing arrangements were as follows:

December 31,
2008 2007
(In thousands)
Senior subordinated notes, face amount of $350,000 due 2017, contractual
interest rate 7.0%, effective interestrate 7.0% . ... ................. $350,000 $ 350,000
Convertible subordinated notes, face amount of $110,000, contractual
interest rate 4.0%, effective interestrate 4.0% ..................... —_ 110,000
Senior secured credit facility, matures in 2011, interest based on LIBOR or
the Prime Tate. . ... oo vttt 240,000 —
Total debt and other borrowing arrangements ..................... 590,000 460,000
Less Current MatuUrities . . . . v v v v vt e iiiee et e et inne e nianeeaeenas — (110,000)
Long-term debt and other borrowing arrangements .. ............... $590,000  $ 350,000
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Senior Subordinated Notes

In 2007, we completed an offering of $350.0 million aggregate principal amount of 7.0% senior subordinated
notes due 2017. The notes are guaranteed on a senior subordinated basis by certain of our domestic subsidiaries. The
notes ranked senior to our convertible subordinated debentures, rank equal in right of payment with any of our
future senior subordinated debt, and are subordinated to all of our senior debt and the senior debt of our subsidiary
guarantors, including our semior secured credit facility. Interest is payable semiannually on March 15 and
September 15.

Convertible Subordinated Debentures

In 2007, we completed the exchange of $110.0 million aggregate principal of new 4.0% convertible
subordinated debentures due 2023 for $110.0 million aggregate principal of the previous 4.0% convertible
subordinated debentures due 2023. The new convertible debentures contained a net share settlement feature
requiring us upon conversion to pay the principal amount in cash and to pay any conversion consideration in excess
of the principal amount in shares of our common stock.

On July 14, 2008, we called all of our convertible subordinated debentures for redemption as of July 31, 2008.
As a result of the call for redemption, holders of the debentures had the option to convert each $1,000 principal
amount of their debentures and receive value in a combination of cash and shares equal to 56.8246 shares of
Belden’s common stock (a conversion price of $17.598). All holders of the debentures elected to convert their
debentures. We completed the conversion on August 29, 2008 and paid $110.0 million in cash and issued
3,343,509 shares of common stock. We financed the cash portion of the conversion through borrowings under our
senior secured credit facility.

Medium-Term Notes

In 2007, we redeemed our medium-term notes in the aggregate principal amount of $62.0 million. In
connection therewith, we paid a make-whole premium of $2.0 million which was recognized as other expense in the
Consolidated Statements of Operations. The redemption was made with cash on hand.

Senior Secured Credit Facility

We have a senior secured credit facility with a $350.0 million commitment. The facility matures in January
2011, has a variable interest rate based on LIBOR or the prime rate and is secured by our overall cash flow and
certain of our assets in the United States. At December 31, 2008, there was $240.0 million of outstanding
borrowings under the facility at a 3.4% interest rate, and we had $103.2 million in available borrowing capacity, net
of letters of credit. The facility contains certain financial covenants, including maintenance of maximum leverage
and minimum fixed charge coverage ratios, with which we are required to comply. As of December 31, 2008, we
were in compliance with these covenants.

Maturities

Maturities on outstanding long-term debt and other borrowings during each of the five years subsequent to
December 31, 2008 are as follows (in thousands):

2000 . $ —
2000 . —
200 . 240,000
200 L —_
2008 —
Thereafter . ... ... . 350,000

$590,000
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Note 13: Income Taxes

Years Ended December 31,
2008 2007 2006
(In thousands)

Income (loss) from continuing operations before taxes:
United States Operations. . . . . ......ovvvnevnennnen- $ (95,055) $ 95,314 $100,058
Foreign operations . . .. .......oiiiiiiii i (272,167) 106,249 12,218

$(367,222) $201,563  $112,276

Income tax expense (benefit):
Currently payable:

United States federal .. ........ ..., $ 9,826 $ 10960 $ 13,513
United States state and local . ..................... 1,706 3,165 409
FOTEIGN . . o v vt e et 19,627 25,370 7,895
31,159 39,495 21,817

Deferred:
United States federal . ... ...t (16,507) 21,685 15,946
United States state and local . ............. ... .. ... 1,425 1,227 2,869
FOTEIZN . . o ottt ittt (22,272) 2,033 81
(37,354) 24,945 18,896
Total income tax expense (benefit) ..................... $ (6,195 $ 64,440 $ 40,713
Years Ended December 31,

2008 2007 2006

Effective income tax rate reconciliation:

United States federal statutory rate. . ... ......ccooeveinnn ... 35.0% 35.0% 35.0%
State and local INCOME tAXES . . . oo o oo v vt ieieee e 04% 21% 29%
Impact of change in deferred tax asset valuation allowance........... 1.0% 9% 3.3%
Impact of change in tax contingencies . .................. oot 03)% 0.6% (4.3)%
Impact of foreign income tax rate differences. .................... 6.9% @QNH% (0.2)%
Impact of goodwill impairment charge . ......................... 28.00% 00% 0.0%
(0111~ oS O _05% OH% 0H%

1.7% 32.0% 36.3%

Deferred income taxes have been established for differences in the basis of assets and liabilities for financial
statement and tax reporting purposes as adjusted by a tax sharing agreement with Cooper Industries Ltd., our former
parent. This tax agreement requires us to pay Cooper most of the tax benefits resulting from basis adjustments
arising from an initial public offering on October 6, 1993. The effect of the Cooper tax agreement is to put us in the
same financial position we would have been in had there been no increase in the tax basis of our assets {(except for a
retained 10% benefit). The retained 10% benefit reduced income tax expense for 2008, 2007, and 2006 by
$1.5 million, $1.5 million, and $1.2 million, respectively. Included in taxes paid for 2008, 2007, and 2006 were
$1.3 million, $38.9 million, and $10.4 million, respectively, paid to Cooper in accordance with the tax agreement.
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December 31,
2008 2007
(In thousands)

Components of deferred income tax balances:
Deferred income tax liabilities:

Plant, equipment and intangibles . . . .......................... $(85,667) $(105,385)
Deferred income tax assets:

Postretirement and pension accruals .......................... 30,883 14,462
Reservesand accruals. . ... ... 32,524 37,130
Net operating loss carryforwards . . .................cccouuu.... 73,024 27,996

Valuation allowances. . .. ..........co v, (32,428) (23,765)

104,003 55,823

Net deferred income tax asset (liability) .. ......................... $ 18,336 $ (49,562)
December 31,
2008 2007
Current Noncurrent Total Current Noncurrent Total
(In thousands)
Deferred income tax assets. ...... $22,606 $81,397 $104,003 $28,578 $ 27,245 $ 55,823
Deferred income tax liabilities . . . . — (85,667) (85,667) — (105,385)  (105,385)

$22,606 § (4270) §$ 18,336 $28,578 $ (78,140) $ (49,562)

In 2008, the change in deferred income tax liabilities is primarily due to the impairment of goodwill and other
intangibles. The change in deferred income tax assets stems primarily from the change in the benefit obligation for
pension plans and from the net operating losses assumed in the acquisition of Trapeze, partially offset by valuation
allowances on a portion of those net operating losses.

As of December 31, 2008, we had $314.2 million of net operating loss carryforwards and $3.8 million of tax
credit carryforwards, as adjusted by the Cooper tax agreement. Unless otherwise utilized, net operating loss
carryforwards will expire as follows: $7.7 million in 2009, $36.6 million between 2011 and 2013, and $193.8 mil-
lion between 2014 and 2027. Net operating losses with an indefinite carryforward period total $76.1 million. Unless
otherwise utilized, tax credit carryforwards of $1.8 million will expire in 2018. Tax credit carryforwards with an
indefinite carryforward period total $2.0 million. The net operating loss carryforwards expiring in 2009 through
2011 will not have a significant impact on the effective tax rate because of deferred tax asset valuation allowances
recorded for those loss carryforwards.

Our foreign subsidiaries incurred a loss before taxes of $272.2 million in 2008. Upon distribution of foreign
subsidiary income, we may be subject to United States income taxes (subject to an adjustment for foreign tax
credits) and withholding taxes payable to the various foreign countries. It is not practicable to estimate the amount
of tax that might be payable on the eventual remittance of these earnings.

In 2008, we recognized a $6.0 million increase to reserves for uncertain tax positions. Of this $6.0 million,
$3.8 million increased goodwill rather than increasing tax expense, as the liabilities and interest relate to pre-
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acquisition periods of acquired companies. A reconciliation of the beginning and ending gross amount of
unrecognized tax benefits is as follows (in thousands):

Balance at January 1, 2008. . ... . ... $ 5,728
Additions based on tax positions related to the current year. . ............ ...t 768
Additions for tax positions of prior years ............. i 4,555
Reductions for tax positions of prior Years . ... ........ ...t (494)
Balance at December 31, 2008 . . . . ...ttt $10,557

The balance of $10.6 million at December 31, 2008 is comprised of tax positions that, if recognized, would
impact the effective tax rate.

As of December 31, 2008, we believe it is reasonably possible that the total amount of unrecognized tax
benefits related to two audits may significantly change within the next twelve months. First, we believe that several
uncertain positions stemming from an audit by the Canada Revenue Agency of a Canadian subsidiary of ours, and
that are currently under appeal, are likely to be settled in 2009. Second, we believe that an ongoing audit of a
German subsidiary of ours by the German tax authorities is likely to be concluded in 2009. An estimate of the range
of reasonably possible changes cannot be made at this time.

Our practice is to recognize interest accrued related to uncertain tax positions in interest expense and penalties
in operating expenses. During 2008, 2007, and 2006 we recognized approximately $1.2 million, $0.1 million and
$0.3 million, respectively, in interest expense and penalties. We have approximately $1.8 million, $0.5 million and
$1.1 million for the payment of interest and penalties accrued at December 31, 2008, 2007 and 2006, respectively.

Our federal income tax returns for the tax years 2005 and later remain subject to examination by the Internal
Revenue Service. Our state income tax returns for the tax years 2003 and later remain subject to examination by
various state taxing authorities. Our foreign income tax returns for the tax years 2002 and later remain subject to
examination by various foreign taxing authorities.

Note 14: Pension and Other Postretirement Benefits

On December 31, 2006, we adopted SFAS No. 158, Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans — an amendment of FASB Statements No. 87, 88, 106, and 132(R). This Statement
required us to recognize 1) the funded status of each of our benefit plans — measured as the difference between plan
assets at fair value and the benefit obligation — in our statement of financial position, 2) recognize as a component
of other comprehensive income, net of tax, the gains or losses and prior service costs or credits that arise during the
period but are not recognized as components of net periodic benefit cost, 3) measure defined benefit plan assets and
obligations as of the date of our fiscal year-end statement of financial position, and 4) disclose in the notes to
financial statements additional information about certain effects on net periodic benefit cost for the next fiscal year
that arise from delayed recognition of the gains or losses, prior service costs or credits, and transition asset or
obligation.

Substantially all employees in Canada, the Netherlands, the United Kingdom, the United States and certain
employees in Germany are covered by defined benefit or defined contribution pension plans. Annual contributions
to retirement plans equal or exceed the minimum funding requirements of applicable local regulations. The assets of
the funded pension plans we sponsor are maintained in various trusts and are invested primarily in equity and fixed
income securities.

Benefits provided to employees under defined contribution plans include cash contributions by the Company
based on either hours worked by the employee or a percentage of the employee’s compensation. Defined
contribution expense for 2008, 2007, and 2006 was $9.1 million, $8.8 million, and $8.9 million, respectively.

We sponsor unfunded postretirement medical and life insurance benefit plans for certain of our employees in
Canada and the United States. The medical benefit portion of the United States plan is only for employees who
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retired prior to 1989 as well as certain other employees who were near retirement and elected to receive certain
benefits.

The following tables provide a reconciliation of the changes in the plans’ benefit obligations and fair value of
assets as well as a statement of the funded status and balance sheet reporting for these plans.

Pension Benefits Other Benefits
Years Ended December 31, 2008 2007 2008 2007
(In thousands)
Change in benefit obligation:
Benefit obligation, beginning of year ........ $(229,955) $(184,618) $(46,010) $(45,485)
Service Cost..........ovuiiu 6,577 (6,348) (134) 418)
Interestcost....................c...... (12,444) (11,804) (2,494) (2,409)
Participant contributions . . ................ (96) (111) (24) (30)
Plan amendments . ...................... 42) — — 879
Actuarial gain ......................... 7,254 17,988 3,927 743
Acquisitions. . . ............. ... 0. ..... —_ (54,334) — —
Liability curtailments .. .................. — 2,602 — 2,589
Liability settlements..................... (1,621) — — —
Special termination benefits . .............. — (1,104) — (170)
Foreign currency exchange rate changes . . .. .. 14,377 (9,846) 5,305 (4,723)
Benefitspaid . ......................... 31,034 17,620 2,831 3,014
Benefit obligation, end of year ........... $(197,070)  $(229,955) $(36,599) $(46,010)
Pension Benefits Other Benefits
Years Ended December 31, 2008 2007 2008 2007
(In thousands)
Change in Plan Assets:
Fair value of plan assets, beginning of year. ... ... $179,060 $171379 $§ — $ —
Actual return on plan assets .. ................ (34,871) 8,828 — —
Employer contributions. . .................... 15,903 12,227 2,807 2,984
Plan participant contributions . ................ 96 111 24 30
Foreign currency exchange rate changes .. ... .... (15,103) 4,135 — —
Benefitspaid . ............................ (31,034) (17,620) (2,831) (3,014)
Fair value of plan assets, end of year. . ........ $114,051 $179060 $§ — $ —
Pension Benefits Other Benefits
Years Ended December 31, 2008 2007 2008 2007

(In thousands)
Funded Status:

Funded status. . .......................... $(83,022) $(50,895) $(36,599) $(46,010)

Unrecognized net actuarial loss .............. 56,410 18,543 4,436 8,535

Unrecognized prior service cost .. ............ 477 454 (876) (1,257)
Accrued benefitcost. . ................... $(26,135) $(31,898) $(33,039) $(38,732)
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Pension Benefits Other Benefits
December 31, 2008 2007 2008 2007
(In thousands)
Amounts recongized in the balance sheets:
Prepaid benefitcost . .. ........... ... ... $ 7,796 $10802 $ — 3 —
Accrued benefit liability (current). . . .......... (4,355) (6,286) (2,803) (3,246)
Accrued benefit liability (noncurrent) .. ........ (86,460)  (55,411)  (33,796)  (42,673)
Noncurrent deferred taxes . ................. 22,992 7,787 2,004 2,875
Accumulated other comprehensive income . . . ... 33,892 11,210 1,556 4,312
Net amount recognized. ... ............... $(26,135) $(31,898) $(33,039) $(38,732)

In 2007, the change in benefit obligation for pension plans stems primarily from the liabilities assumed in the
acquisition of Hirschmann, the use of lower discount rates in 2007 than in 2006, and the impact of the curtailment
with respect to the Canadian pension plans. In 2008, the change in benefit obligation for pension plans stems
primarily from the use of higher discount rates in 2008 than in 2007 and the currency effect of pension plans outside
the United States at December 31, 2008, than at December 31, 2007.

The accumulated benefit obligation for all defined benefit pension plans was $193.4 million and $225.6 million
at December 31, 2008 and 2007, respectively.

The projected benefit obligation, accumulated benefit obligation, and fair value of plan assets for the pension
plans with an accumulated benefit obligation in excess of plan assets were $169.3 million, $165.7 million, and
$78.5 million, respectively, as of December 31, 2008 and $70.5 million, $69.0 million, and $9.6 million,
respectively, as of December 31, 2007. The projected benefit obligation, accumulated benefit obligation, and
fair value of plan assets for pension plans with an accumulated benefit obligation less than plan assets were
$27.8 million, $27.7 million, and $35.6 million, respectively, as of December 31, 2008, were $159.5 million,
$156.6 million, and $169.4 million, respectively, as of December 31, 2007.

The following table provides the components of net periodic benefit costs for the plans.

Pension Benefits Other Benefits
Years Ended December 31, 2008 2007 2006 2008 2007 2006
(In thousands)
Components of net periodic
benefit cost:
Service Cost. ..o vvveen .. $ 5577 $ 6348 §$ 6,163 $ 134 $ 418 $ 646
Interest cost. .............. 12,444 11,804 9,146 2,494 2,409 2,326
Expected return on plan
ASSELS. . vttt (12,150)  (12,266)  (10,814) — — —
Amortization of prior service
COSL v i it i iiieeeeennns 14 14 27 (210) (106) (106)
Curtailment loss (gain)....... 1,674 2,373) — — (938) —
Special termination benefits . . . —_— 1,104 — — — —
Settlement of liabilities ... ... — — 45) — — —
Net loss recognition . ........ 1,378 2,254 2,502 685 610 687
Net periodic benefit cost. ... $ 8937 § 6,885 $ 6925 $3,103 $2,393  $3,553
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The following table presents the assumptions used in determining the benefit obligations and the net periodic
benefit cost amounts.

Pension Benefits Other Benefits

December 31, 2008 2007 2008 2007
Weighted average assumptions for benefit obligations at

year end:

Discountrate . .. .........coovtininninntnnnnnnn. 6.3% 5.9% 6.8% 5.9%

Salary increase. .. .......... .ot 4.0% 3.8% N/A N/A
Weighted average assumptions for net periodic cost for the

year:

Discountrate . . . ........ouirtrni ... 5.9% 5.4% 5.9% 5.3%

Salary inCrease. . . ...ttt 3.8% 4.0% N/A N/A

Expected returnon assets. . . ............. 0., 7.3% 7.3% N/A N/A
Assumed health care cost trend rates:

Health care cost trend rate assumed for next year . ....... N/A N/A 9.3% 10.0%

Rate that the cost trend rate gradually declines to . . ... ... N/A N/A 5.0% 5.0%

Year that the rate reaches the rate it is assumed to remain at. . N/A N/A 2017 2015

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plan.
A one percentage-point change in the assumed health care cost trend rates would have the following effects on 2008
expense and year-end liabilities.

1% Increase 1% Decrease

(In thousands)
Effect on total of service and interest cost components . ............. $ 237 $ (202)
Effect on postretirement benefit obligation ....................... $3,140 $(2,715)

The following table reflects the pension plans’ actual and target asset allocations.

Target Actual Actual

December 31, 2009 2008 2007
Asset Category:
Equity securities . . . ......... .. 58% 55% 60%
Debt securities .. ..... ... ottt 42% 45% 40%
Real eState . ... ...ttt i i e 0% 0% 0%
Other . .. ... _0% _0% _ 0%
Total. . ... 100% 100% 100%

Absent regulatory or statutory limitations, the target asset allocation for the investment of the assets for our
ongoing pension plans is 25% in debt securities and 75% in equity securities and for our pension plans where the
majority of the participants are in payment or terminated vested status is 75%-80% in debt securities and 20%-25%
in equity securities. The plans only invest in debt and equity instruments for which there is a ready public market.
We develop our expected long-term rate of return assumptions based on the historical rates of returns for equity and
debt securities of the type in which our plans invest.

The following table reflects the benefits as of December 31, 2008 expected to be paid in each of the next five
years and in the aggregate for the five years thereafter from our pension and other postretirement plans as well as
Medicare subsidy receipts. Because our other postretirement plans are unfunded, the anticipated benefits with
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respect to these plans will come from our own assets. Because our pension plans are primarily funded plans, the
anticipated benefits with respect to these plans will come primarily from the trusts established for these plans.

Medicare

Pension Other Subsidy

Plans Plans Receipts

(In thousands)

2000 . . e e $ 15,148 $ 3,188 $ 293
2000 . . e 16,019 3,229 290
2000 . e e e 15,916 3,259 281
2002 i e 16,508 3,280 271
20013 e e e 15,823 3,244 258
201420018 . . . e 86,028 15,206 1,045
Total . . e e e $165,442 $31,406  $2,438

We anticipate contributing $20.6 million and $2.9 million to our pension and other postretirement plans,
respectively, during 2009.

The amounts in accumulated other comprehensive income that have not yet been recognized as components of
net periodic benefits cost at December 31, 2008, the changes in these amounts during the year ended December 31,
2008, and the expected amortization of these amounts as components of net periodic benefit cost for the year ended
December 31, 2009 are as follows.

Pension Other
Benefits Benefits

(In thousands)
Components of accumulated other comprehensive income:
Net actuarial 10SS . . .o vi ettt e e e it ii et $56,410 $4,436
Net prior service cost (credit) .. ........ ... 477 (876)

$56,887  $3,560

Pension Other
Benefits Benefits
(In thousands)
Changes in accumulated other comprehensive income:

Net actuarial loss, beginning of year. . .......... ... ..ot $18,544  $ 8,535
AMOTHIZAON COSL - o v v it ittt it ee et e eeiane s et tnae e (1,378) (685)
Liability gain. . ... ..ot i 7,247y  (3,927)
ASSEL 1088 & oot e e e e 47,023 —
Recognition of settlement gain. .. ....... .. ... (1,674) —
1013 17=) o 1,621 —
CUITenCyY IMPACE . . . oot ittt et e e e et en s (479) 513
Net actuarial loss, end of year ........... ..ot inineniennen.n, $56,410 $ 4,436
Prior service cost, beginning of year. .. ......... ... . oo $ 454 $(1,257)
AMOTtiZAON COSE . o vttt ettt et eeaen i iaiaea e sanaenonns (14) 210
Plan amendment . .. ......... ittt e s 37 —_
Currency IMPACt . . . oo vt v ittt e it — 171
Prior service cost, end of Year .. ..........coiiuiiiiiiiaieaens $ 477 $ (876)
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Pension Other
Benefits Benefits
(In thousands)
Expected 2009 amortization:
Amortization of prior Service Cost . . ..., ..ttt $ 20 $3196)
Amortization of net 10SSes. . .. .. ... ... 2,349 513
$2,369 $ 317

Note 15: Share-Based Compensation

Compensation cost charged against income, primarily SG&A expense, and the income tax benefit recognized
for our share-based compensation arrangements is included below:

Years Ended December 31,
2008 2007 2006
(In thousands)
Total share-based compensation cost ........................ $13,568 $10,562  $5,765
Income tax benefit. . . . ........ vttt 4,803 3,919 2,214

We currently have outstanding stock appreciation rights (SARs), stock options, restricted stock shares,
restricted stock units with service vesting conditions, and restricted stock units with performance vesting condi-
tions. We grant SARs and stock options with an exercise price equal to the market price of our common stock on the
grant date. Generally, SARs may be converted into shares of our common stock in equal amounts on each of the first
3 anniversaries of the grant date and expire 10 years from the grant date. Stock options generally become
exercisable in equal amounts on each of the first 3 anniversaries of the grant date and expire 10 years from the grant
date. Certain awards provide for accelerated vesting if there is a change in control of the Company. Both restricted
stock shares and units with service conditions generally vest 3 or 5 years from the grant date. Restricted stock units
with performance conditions begin to vest upon satisfaction of certain financial performance conditions on the first
anniversary of their grant date and then vest ratably on the second and third anniversaries of their grant date. If the
financial performance conditions are not satisfied, the restricted stock units are forfeited.

We recognize compensation cost for all awards based on their fair values. The fair values for SARs and stock
options are estimated on the grant date using the Black-Scholes-Merton option-pricing formula which incorporates
the assumptions noted in the following table. Expected volatility is based on historical volatility, and expected term
is based on historical exercise patterns of option holders. The fair value of restricted stock shares and units is the
market price of our common stock on the date of grant. Compensation costs for awards with service conditions are
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amortized to expense using the straight-line method. Compensation costs for awards with performance conditions
are amortized to expense using the graded attribution method.

Years Ended December 31,
2008 2007 2006
(In thousands, except weighted
average fair value and assumptions)
Weighted-average fair value of SARs and options granted. .. ... $1556 $ 21.75 $ 11.37
Total intrinsic value of SARs converted and options exercised. . . 3,377 23,112 20,516
Cash received for options exercised ... ................ ... 6,103 32,335 38,808
Excess tax benefits realized from equity award activity. . ... ... 1,279 8,533 7,369
Weighted-average fair value of restricted stock shares and units
granted . ... ... 33.10 44.67 28.96
Total fair value of restricted stock shares and units vested. .. ... 3,541 434 997
Expected volatility. . . ........ ... 3721% 37.85%  36.92%
Expected term (In YEArs) ... .......ovueinrnernenenaennn 6.1 6.2 6.5
Risk-free rate . ... ......oovieiiememinineneneeeeenns 3.11% 4.71% 4.54%
Dividend yield. . . ...... ... i 0.51% 0.41% 0.76%
SARs and Stock Options Restricted Shares
Weighted- and Units
Weighted- Average Weighted-
Average Remaining  Aggregate Average
- Exercise Contractual Intrinsic Grant-Date
Number Price Term Value Number Fair Value
(In thousands, except exercise prices, fair values, and contractual terms)
Outstanding at January 1,2008.... 2,031  $29.04 515 $33.61
Granted .. ................... 579 38.93 320 33.10
Exercised or converted . . . ....... (255) 25.90 (98) 36.12
Forfeited or expired . .. ......... (124) 37.92 (159) 40.91
Outstanding at December 31, 2008 . . 2,231  $31.48 7.0 $947 578 $30.90
Vested or expected to vest at
December 31,2008 .......... 2,109  $30.87 6.9 $951
Exercisable or convertible at
December 31,2008 .......... 1,319 24.82 5.8 951

At December 31, 2008, the total unrecognized compensation cost related to all nonvested awards was
$18.5 million. That cost is expected to be recognized over a weighted-average period of 2.0 years.

Historically, we have issued treasury shares, if available, to satisfy award conversions and exercises.

Note 16: Stockholder Rights Plan

Under our Stockholder Rights Plan, each share of our common stock generally has “attached” to it one
preferred share purchase right. Each right, when exercisable, entitles the holder to purchase 1/1000th of a share of
our Junior Participating Preferred Stock Series A at a purchase price of $150.00 (subject to adjustment). Each 1/
1000th of a share of Series A Junior Participating Preferred Stock will be substantially equivalent to one share of our
common stock and will be entitled to one vote, voting together with the shares of common stock.

The rights will become exercisable only if, without the prior approval of the Board of Directors, a person or
group of persons acquires or announces the intention to acquire 20% or more of our common stock. If we are
acquired through a merger or other business combination transaction, each right will entitle the holder to purchase
$300.00 worth of the surviving company’s common stock for $150.00 (subject to adjustment). In addition, ifa
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person or group of persons acquires 20% or more of our common stock, each right not owned by the 20% or greater
shareholder would permit the holder to purchase $300.00 worth of our common stock for $150.00 (subject to
adjustment). The rights are redeemable, at our option, at $.01 per right at any time prior to an announcement of a
beneficial owner of 20% or more of our common stock then outstanding. The rights expire on December 9, 2016.

Note 17: Operating Leases

Operating lease expense incurred primarily for office space, machinery and equipment was $27.1 million,
$19.6 million, and $13.8 million in 2008, 2007, and 2006, respectively.

Minimum annual lease payments for noncancelable operating leases in effect at December 31, 2008 are as
follows (in thousands):

2000 . e e e $17,936
2000 L e 14,466
2000 e e 11,816
200 L 8,295
2003 e 6,288
Thereafter . .. ...ttt e 29,624

$88,425

Certain of our operating leases include step rent provisions and rent escalations. We include these step rent
provisions and rent escalations in our minimum lease payments obligations and recognize them as a component of
rental expense on a straight-line basis over the minimum lease term.

Note 18: Market Concentrations and Risks
Concentrations of Credit

We sell our products to many customers in several markets across multiple geographic areas. The ten largest
customers, primarily the larger distributors and communications companies, constitute in aggregate approximately
32%, 34% and 46% of revenues in 2008, 2007, and 2006, respectively.

Unconditional Copper Purchase Obligations

At December 31, 2008, we were committed to purchase approximately 1.8 million pounds of copper at an
aggregate cost of $3.3 million. At December 31, 2008, the fixed cost of this purchase was $0.8 million over the
market cost that would be incurred on a spot purchase of the same amount of copper. The aggregate market cost was
based on the current market price of copper obtained from the New York Mercantile Exchange. These commitments
will mature in 2009.

Labor
Approximately 21% of our labor force is covered by collective bargaining agreements at various locations
around the world. Approximately 16% of our labor force is covered by collective bargaining agreements that we

expect to renegotiate during 2009.

71



Notes to Consolidated Financial Statements — (Continued)

International Operations

The carrying amounts of net assets belonging to our international operations were as follows:

December 31,
2008 2007
(In thousands)
Canada and Latin AmMEriCa ... ... oottt ittt e ieinenens $ 89,270  $153,304
Europe, Africaand Middle East. . .......... ... ... ... . 133,557 356,103
AsiaPacific . ... i e . 142,689 226,760

Fair Value of Financial Instruments

Our financial instruments consist primarily of cash and cash equivalents, trade receivables, trade payables, and
debt instruments. The carrying amounts of cash and cash equivalents, trade receivables, and trade payables at
December 31, 2008 are considered representative of their respective fair values. The carrying amount of our debt
instruments at December 31, 2008 was $590.0 million. The fair value of our debt instruments at December 31, 2008
was approximately $485.0 million based on sales prices of the debt instruments from recent trading activity.
Included in this amount is an estimated $245.0 million fair value of senior subordinated notes with a face value of
$350.0 million and an estimated $240.0 million fair value of borrowings under our senior secured credit facility.

Note 19: Contingent Liabilities

General

Various claims are asserted against us in the ordinary course of business including those pertaining to income
tax examinations and product liability, customer, employment, vendor and patent matters. Based on facts currently
available, management believes that the disposition of the claims that are pending or asserted will not have a
materially adverse effect on our financial position, operating results, or cash flow.

Letters of Credit, Guarantees and Bonds

At December 31, 2008, we were party to unused standby letters of credit and unused bank guarantees totaling
$6.2 million and $7.2 million, respectively. We also maintain bonds totaling $2.6 million in connection with
workers compensation self-insurance programs in several states, taxation in Canada, and the importation of product
into the United States and Canada.

Note 20: Supplemental Cash Flow Information

Supplemental cash flow information is as follows:
Years Ended December 31,

2008 2007 2006
(In thousands)
Income tax refunds received. . . ... ...t $ 1,997 $ 1,968 $ 1,548
Income taxes paid ............ ... i (54,025) (55,898) (29,212)
Interest paid, net of amount capitalized.................... (32,281) (21,740) (14,122

Note 21: Share Repurchases

In 2007, the Board of Directors authorized the Company to repurchase up to $100.0 million of common stock
in the open market or in privately negotiated transactions. In 2008, we completed the share repurchase program and
repurchased 1,753,794 shares of our common stock at an aggregate cost of $68.3 million, an average price per share
of $38.96. From the inception of the share repurchase program in August 2007 through its completion, we
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repurchased a total of 2,430,594 shares of our common stock at an aggregate cost of $100.0 million, an average
price per share of $41.14.

Note 22: Quarterly Operating Results (unaudited)

2008 1" 2™ 3 4" Year

(In thousands, except days and per share amounts)
Number of daysinquarter .............. 90 91 91 94 366
Revenues . ..................cvuun. $511,826  $556,303  $520,494 $417,267  $2,005,890
Grossprofit .............. ..., 145,817 166,473 153,652 97,740 563,682
Operating income (loss) ................ 26,598 65,858 47,738 (482,382) (342,188)
Net income (loss) . .. .......ccovvieunn.. 13,220 42,150 31,653 (448,050) (361,027)
Basic income (loss) per share ............ $ 030 $ 097 $ 071 $ (964) $ (8.08)
Diluted income (loss) per share........... $ 027 $ 08 $ 067 $ (@64 $ (8.08)
2007 1 2~ 3™ 4 Year

(In thousands, except days and per share amounts)
Number of daysin quarter . ... ........... 84 91 91 99 365
Revenues............................ $336,703  $549,943 $561,611 $584,584  $2,032,841
Grossprofit................uiiua.... 90,689 151,200 157,697 161,784 561,370
Operating income ..................... 37,248 51,729 72,497 59,262 220,736
Netincome ...............ccuiuunun... 22,014 30,104 49,416 35,589 137,123
Basic income pershare ................. $ 050 $ 067 $ 110 $ 079 $ 3.06
Diluted income per share . .. ............. $ 04 $ 060 $ 099 $ 071 § 2.73

Included in the first quarter, third quarter, and fourth quarter of 2008 are goodwill and other asset impairment
charges of $11.5 million, $0.8 million, and $464.2 million, respectively. Included in the first quarter and second
quarter of 2007 are asset impairment charges of $1.4 million and $1.9 million, respectively.
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Note 23: Supplemental Guarantor Infermation

In 2007, Belden Inc. (the Issuer) issued $350.0 million aggregate principal amount of 7.0% senior subor-
dinated notes due 2017. The notes ranked senior to our convertible subordinated debentures, rank equal in right of
payment with any of our future senior subordinated debt, and are subordinated to all of our senior debt and the senior
debt of our subsidiary guarantors, including our senior secured credit facility. Interest is payable semiannually on
March 15 and September 15. Belden Inc. and its current and future material domestic subsidiaries have fully and
unconditionally guaranteed the notes on a joint and several basis. The following consolidating financial information
presents information about the Issuer, guarantor subsidiaries and non-guarantor subsidiaries. Investments in
subsidiaries are accounted for on the equity basis. Intercompany transactions are eliminated.

Supplemental Condensed Consolidating Balance Sheets

December 31, 2008

Guarantor GuI:l?:l;tor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents ......... $ 130 $ 57,522  $169,761 $ — $ 227,413
Receivables, net. ................ — 83,923 208,313 — 292,236
Inventories, net . ................ —_ 110,018 106,004 —_ 216,022
Deferred income taxes .. .......... — (12,344) 34,950 — 22,606
Other current assets . . . ........... 1,782 7,133 25,911 — 34,826
Total current assets . ............... 1,912 246,252 544,939 _— 793,103
Property, plant and equipment, less
accumulated depreciation . ......... _ 123,530 201,039 _ 324,569
Goodwill. . ...................... — 243,233 78,245 — 321,478
Intangible assets, less accumulated
amortization. . .. ................ — 83,586 72,439 — 156,025
Investment in subsidiaries ........... 838,088 362,329 — (1,200,417) —
Other long-lived assets. . . ........... 7,753 2,323 43,312 — 53,388
$847,753  $1,061,253  $939974  $(1,200,417) $1,648,563

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

Accounts payable. ............... $ — $ 49738 $111,006 $ — $ 160,744
Accrued liabilities ............... 12,723 56,290 111,788 — 180,801
Total current liabilities . . ........ 12,723 106,028 222,794 — 341,545
Long-termdebt ................... 590,000 —_ — — 590,000
Postretirement benefits. . . ........... — 49,561 70,695 — 120,256
Deferred income taxes.............. — (14,366) 18,636 — 4,270
Other long-term liabilities ........... 9,991 5,807 5,826 — 21,624
Intercompany accounts ............. 130,852 (386,116) 255,264 — —
Total stockholders’ equity ........... 104,187 1,300,339 366,759 (1,200,417) 570,868
$847,753  $1,061,253  $939,974  $(1,200,417) $1,648,563
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December 31, 2007
Non-
Guarantor Guarantor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents. ........ $ — % 13,947 $ 146,017 $ — % 159,964
Receivables, net . ............... — 100,091 273,017 — 373,108
Inventories, net. . ............... — 119,585 137,955 — 257,540
Deferred income taxes ........... — (6,509) 35,087 — 28,578
Other current assets ............. 1,986 4,910 10,496 — 17,392
Total current assets. .. ............. 1,986 232,024 602,572 — 836,582
Property, plant and equipment, less
accumulated depreciation ......... — 133,882 235,921 — 369,803
Goodwill ....................... — 248,604 400,278 — 648,882
Int?.ngible assets, less accumulated
amortization . . .. ............... — 54,019 100,767 — 154,786
Investment in subsidiaries........... 923,888 647,642 — (1,571,530) —
Other long-lived assets . . ........... 7,709 5,547 45,540 — 58,796
$933,583  $1,321,718 $1,385,078  $(1,571,530) $2,068,849
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable .. ............. $ 2,037 $ 59073 $ 128908 $ — $ 190,018
Accrued liabilities. . .. ........... 12,381 64,153 83,495 — 160,029
ICurrent maturities of long-term debt. . 110,000 — — — 110,000
Total current liabilities ......... 124,418 123,226 212,403 — 460,047
Longterm debt .................. 350,000 — — — 350,000
Postretirement benefits . . . .......... - 15,486 82,598 _ 98,084
Deferred income taxes ............. — 41,932 36,208 — 78,140
Other long-term liabilities. . .. ....... 5,250 2,597 2,068 — 9,915
Intercompany accounts . . ........... (79,093) (246,038) 325,131 _ —
Total stockholders’ equity........... 533,008 1,384,515 726,670 (1,571,530) 1,072,663
$933,583  $1,321,718  $1,385,078  $(1,571,530) $2,068,849
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Supplemental Condensed Consolidating Statements of Operations

Year Ended December 31, 2008
Non-

Guarantor Guarantor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)

Revenues ....................... $ —  $973,255 $1,239,693  $(207,058) $ 2,005,890
Costofsales..................... — (711,501) (937,765) 207,058 (1,442,208)

Grossprofit. . .................. — 261,754 301,928 — 563,682
Selling, general and administrative

EXPENSES . . o v v e e (267)  (159,847) (202,008) — (362,122)
Research and development .......... — (15,432) (34,657) —_ (50,089)
Amortization of intangibles . ......... — (5,513) (7,927) — (13,440)
Lossonsale ofassets . ............. — — (3,727) — (3,727)
Goodwill and other asset impairment. . . — (117,308) (359,184) — (476,492)

Operating income (loss). . ......... (267) (36,346) (305,575) — (342,188)
Interest expense . ................. (34,825) 29 (1,864) — (36,660)
Interestincome . .. ................ — 445 4,855 —_ 5,300
Otherincome . ................... —_ —_ 6,326 — 6,326
Intercompany income (expense). . ... .. 13,037 (20,054) 7,017 — —
Income (loss) from equity investment in

subsidiaries. . .................. (347,358)  (284,960) — 632,318 —

Income (loss) from continuing

operations before taxes ......... (369,413) (340,886) (289,241) 632,318 (367,222)

Income tax benefit (expense)......... 8,386 6,472) 4,281 — 6,195

Net income (loss) ............... $(361,027) $(347,358) $ (284,960) $ 632,318 $ (361,027)
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Revenues .......................
Costofsales. ....................

Gross profit. . . .................
Selling, general and administrative

EXPENSES « . v v e i
Research and development ..........
Amortization of intangibles . .........
Gain on sale of assets . . ............
Goodwill and other asset impairment. . .

Operating income (loss). ..........
Interest expense . .................
Interestincome . . . ................
Other income (expense) ............
Intercompany income (expense). . . . ...
Income (loss) from equity investment in

subsidiaries . ... ...... ..o i

Income (loss) from continuing
operations before taxes .........
Income tax benefit (expense).........

Net income (loss) . ..............

Year Ended December 31, 2007
Non-
Guarantor Guarantor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)

$ —  $1,057,939  $1,226,602  $(251,700) $ 2,032,841
— (787,152) (936,019) 251,700 (1,471,471)

— 270,787 290,583 — 561,370
(969) (151,935) (164,577) — (317,481)
— (603) (17,240) — (17,843)
— (2,259) (8,345) — (10,604)

— 716 7,840 — 8,556
— — (3,262) — (3,262)

(969) 116,706 104,999 — 220,736
(27,467) (110) 61 — (27,516)

— 2,827 3,717 —_ 6,544

— (2,016) 3,815 —_ 1,799

15,171 (11,006) (4,165) — —

145,745 81,006 — (226,751) —

132,480 187,407 108,427 (226,751) 201,563
4,643 (41,662) (27,421) — (64,440)

$137,123 $ 145745 $ 81,006 $(226,751) $ 137,123
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Year Ended December 31, 2006

Non-
Guarantor Gual('):ntor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)

Revenues ...................... $ — $994843 $714,504 $(213,536) $ 1,495,811
Costofsales.................... — (757,141) (618,893) 213,536 (1,162,498)

Grossprofit. .................. — 237,702 95,611 —_ 333,313
Selling, general and administrative

EXPENSES . . . vt ivi e (852)  (132,960) (68,785) — (202,297)
Amortization of intangibles . ........ — (2,251) (591) — (2,842)
Gain on sale of assets .. ........... — — 1,383 — 1,383
Goodwill and other asset impairment . . — (4,835) (6,244) — (11,079)

Operating income (loss).......... (552) 97,656 21,374 —_ 118,478
Interest expense. . . .. .....ovuun... (5,466) (7,562) (68) — (13,096)
Interestincome . ................. — 4,486 2,595 — 7,081
Intercompany income (expense). .. ... 5,744 281 (6,025) — —
Income (loss) from equity investment

in subsidiaries . . ............... 66,113 4,085 — (70,198) —
Otherexpense . .................. — — (187) — (187)

Income (loss) from continuing

operations before taxes......... 65,839 98,946 17,689 (70,198) 112,276

Income tax benefit (expense)........ 96 (32,833) (7,976) — (40,713)

Income (loss) from continuing

operations .. ................ 65,935 66,113 9,713 (70,198) 71,563

Loss from discontinued operations, net

oftax ....................... —_ —_ (1,330) — (1,330)
Loss on disposal of discontinued

operations, netof tax . . .......... —_ — (4,298) — (4,298)

Net income (loss) .............. $65935 § 66,113 $ 4085 $(70,198) $ 65935
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Supplemental Condensed Consolidating Cash Flow Statements

Year Ended December 31, 2008
Non-

Guarantor Guarantor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)

Net cash provided by (used for) operating
activities . ......... ... . i, $ 206,284 $(64,730) $ 32,320 $— $ 173,874

Cash flows from investing activities:
Cash used to invest in or acquire

businesses. .. ... (136,032) (3,009) (8,343) — (147,384)
Capital expenditures . . ................. —  (19,607)  (33,954) — (53,561)
Proceeds from disposal of tangible assets . . . — 679 40,219 e 40,898

Net cash provided by (used for) investing

activities . . . . ... .. oL, (136,032)  (21,937) (2,078) — (160,047)

Cash flows from financing activities:

Borrowings under credit arrangements. . . . . . 240,000 —_ —_ —_ 240,000
Payments under borrowing arrangements. ... (110,000) _ — —_ (110,000)
Payments under share repurchase program. . . (68,336) — — — (68,336)
Cash dividends paid . . ................. (8,926) — — — (8,926)
Proceeds from exercises of stock options. . . . 6,103 — —_ — 6,103
Excess tax benefits related to share-based

PAYMENtS . .. ooie e e 1,279 —_ — — 1,279
Intercompany capital contributions ........ (130,242) 130,242 — — —

Net cash provided by (used for) financing

activities. . . ...... ... .. (70,122) 130,242 — — 60,120

Effect of currency exchange rate changes on
cash and cash equivalents . . .. ........... — — (6,498) = (6,498)
Increase in cash and cash equivalents .. ... ... 130 43,575 23,744 — 67,449
Cash and cash equivalents, beginning of year . . — 13,947 146,017 — 159,964
Cash and cash equivalents, end of year. ...... $ 130 $ 57,522 $169,761 $— $ 227,413
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Year Ended December 31, 2007

Non-
Guarantor Gual?:ntor
Issuer Subsidiaries  Subsidiaries  Eliminations Total
(In thousands)
Net cash provided by (used for) operating
activities . .. ...... ... ... $(224,116) $235,598 $ 194,074 $— $ 205,556
Cash flows from investing activities:
Cash used to invest in or acquire
businesses . ............... ... _— — (589,816) — (589,816)
Capital expenditures . .............. — (33,668) (29,833) — (63,501)
Proceeds from disposal of tangible
ASSELS & v i — 11,023 49,159 — 60,182
Cash provided by other investing
activities . ... ...t — — 2911 = 2,911
Net cash used for investing
activities .. .................. — (22,645)  (567,579) — (590,224)
Cash flows from financing activities:
Borrowings under credit arrangements . . 566,000 — - —_ 566,000
Payments under borrowing
arrangements . . . ... ............. (216,000) (62,000) — — (278,000)
Payments under share repurchase
program . ..................... (31,664) — — — (31,664)
Cash dividends paid ............... (9,026) — — — (9,026)
Debt issuance costs . ... ............ (11,070) — — — (11,070)
Proceeds from exercises of stock
Options . . .......coiuuiiinnn... 32,335 — — — 32,335
Excess tax benefits related to share-
based payments................. 8,533 — — — 8,533
Intercompany capital contributions. . . . . (114,992) (273,619) 388,611 = _—
Net cash provided by (used for)
financing activities. . ........... 224,116 (335,619) 388,611 — 277,108
Effect of currency exchange rate changes
on cash and cash equivalents . . . ... ... — — 13,373 — 13,373
Increase (decrease) in cash and cash
equivalents . ..................... — (122,666) 28,479 — (94,187)
Cash and cash equivalents, beginning of
VEAT . vttt — 136,613 117,538 - 254,151
Cash and cash equivalents, end of year ... §$ — $ 13947 $ 146,017 $— $ 159,964
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Year Ended December 31, 2006
Non-
Guarantor Guarantor
Issuer Subsidiaries Subsidiaries Eliminations Total
(In thousands)

Net cash provided by (used for) operating
activities . ........ ... ... ... $(36,378)  $126,108 $ 51,426 $— $141,156

Cash flows from investing activities:
Cash used to invest in or acquire

businesses . ..................... —_ (5,000) 6,715) —_ (11,715)
Capital expenditures. . ............... — (16,074) (5,589) — (21,663)
Proceeds from disposal of tangible

ASSELS . . .t — 89 33,970 — 34,059
Cash used for other investing activities . . . — (2,146) — = (2,146)

Net cash provided by (used for)

investing activities .............. — (23,131) 21,666 — (1,465)
Cash flows from financing activities:
Payments under borrowing arrangements. . — (59,000) (61)) — (59,051)
Cash dividends paid . . . .............. (8,736) — — — (8,736)
Debt issuance costs .. ............... (1,063) — — — (1,063)
Proceeds from exercises of stock

options. . .. ......... i, 38,808 — — — 38,808
Excess tax benefits related to share-based

PAYMENLS . . ..ottt 7,369 — — = 7,369

Net cash provided by (used for)

financing activities .............. 36,378 (59,000) (628 —_ (22,673)
Effect of currency exchange rate changes on
cash and cash equivalents............. — — 2,495 = 2,495
Increase in cash and cash equivalents . . .. .. — 43,977 75,536 — 119,513
Cash and cash equivalents, beginning of
D S — 92,636 42,002 — 134,638
Cash and cash equivalents, end of year. . . .. $ —  $136,613 $117,538 $— $254,151
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures

As of the end of the period covered by this report, we conducted an evaluation, under the supervision and with
the participation of the principal executive officer and principal financial officer, of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended
(the Exchange Act)). Based on this evaluation, the principal executive officer and principal financial officer
concluded that our disclosure controls and procedures were effective as of the end of the period covered by this
report.

Management’s Report on Internal Control over Financial Reporting

The management of Belden is responsible for establishing and maintaining adequate internal control over
financial reporting, as such term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f).

Belden management conducted an evaluation of the effectiveness of our internal control over financial
reporting as of December 31, 2008. That evaluation excluded the business operations of Trapeze acquired in 2008.
The acquired business operation excluded from our evaluation constituted $143 million of our total assets at
December 31, 2008 and $14 million and $54 million of our revenues and operating loss, respectively, for the year
ended December 31, 2008. The operations of Trapeze will be included in our 2009 evaluation. In conducting its
evaluation, Belden management used the criteria set forth by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in Internal Control — Integrated Framework. Based on that evaluation, Belden
management believes our internal control over financial reporting was effective as of December 31, 2008.

Our internal control over financial reporting as of December 31, 2008 has been audited by Ernst & Young LLP,
an independent registered public accounting firm, as stated in their report that follows.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Belden Inc.

We have audited Belden Inc’s internal control over financial reporting as of December 31, 2008, based on
criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Orga-
nizations of the Treadway Commission (the COSO criteria). Belden Inc’s management is responsible for main-
taining effective internal control over financial reporting, and for its assessment of the effectiveness of internal
control over financial reporting. Our responsibility is to express an opinion on the company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

As indicated in the accompanying Management’s Report on Internal Control over Financial Reporting,
management’s assessment of and conclusion on the effectiveness of internal control over financial reporting did not
include the internal controls of Trapeze, which are included in the 2008 consolidated financial statements of Belden
Inc. and constituted $143 million of total assets as of December 31, 2008 and $14 million and $54 million of
revenues and operating loss, respectively, for the year then ended. Our audit of internal control over financial
reporting of Belden Inc. also did not include an evaluation of the internal control over financial reporting of Trapeze.

In our opinion, Belden Inc. maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2008, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of Belden Inc. as of December 31, 2008 and 2007 and the related
consolidated statements of operations, stockholders’ equity and cash flows for each of the three years in the period
ended December 31, 2008, of Belden Inc. and our report dated February 27, 2009 expressed an unqualified opinion
thereon.

/s/  Ernst & Young LLP

St. Louis, Missouri
February 27, 2009
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Item 9B. Other Information

None.
PART 111

Item 10. Directors, Executive Officers and Corporate Governance

Information regarding directors is incorporated herein by reference to “Proposals to Be Voted On — Item I-
Election of Directors,” as described in the Proxy Statement. Information regarding executive officers is set forth in
Part I herein under the heading “Executive Officers.” The additional information required by this Item is
incorporated herein by reference to “Board Structure and Compensation” (opening paragraph and table), “Board
Structure and Compensation — Audit Committee,” ‘Stock Ownership of Certain Beneficial Owners and
Management — Section 16(a) Beneficial Ownership Reporting Compliance”, “Board Structure and Compensa-
tion — Nominating and Corporate Governance Committee” and the answer to “May I propose actions for
consideration at next year’s annual meeting of stockholders or nominate individuals to serve as directors?”, as
described in the Proxy Statement.

Item 11. Executive Compensation

Incorporated herein by reference to “Executive Compensation” and “Director Compensation” as described in
the Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Shareholder
Matters

Incorporated herein by reference to “Equity Compensation Plan Information on December 31, 2008” and
“Stock Ownership of Certain Beneficial Owners and Management” as described in the Proxy Statement.

Item 13. Certain Relationships and Related Transactions, and Director Independence

Incorporated herein by reference to “Board Structure and Compensation” (paragraph following the table) as
described in the Proxy Statement.

Item 14. Principal Accountant Fees and Services

Incorporated herein by reference to “Board Structure and Compensation — Fees to Independent Registered
Public Accountants for 2008 and 2007 and “Board Structure and Compensation — Audit Committee’s Pre-
Approval Policies and Procedures” as described in the Proxy Statement.

PART IV

Item 15. Exhibits and Financial Statement Schedules
(a) Documents filed as part of this Report:
1. Financial Statements
Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31, 2008 and December 31, 2007

Consolidated Statements of Operations for Each of the Three Years in the Period Ended December 31,
2008

Consolidated Cash Flow Statements for Each of the Three Years in the Period Ended December 31, 2008

Consolidated Stockholders’ Equity Statements for Each of the Three Years in the Period Ended
December 31, 2008
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Notes to Consolidated Financial Statements

2. Financial Statement Schedule

Schedule II — Valuation and Qualifying Accounts

Charged t '
Beginning C:sl;g :md0 Divestures/ Charge Currency Ending
Balance  Expenses Acquisitions Offs Recoveries Movement Balance
(In thousands)
Accounts Receivable — Allowance
for Doubtful Accounts:
2008 . ... $ 3893 $3498 $ 549 $ (2,644) % (304) $ (94) $ 4,898
2007 .. 2,637 1,715 1,468 2,077) (142) 292 3,893
2006 . . ... 3,839 477 — (1,835) (28) 184 2,637
Inventories — Obsolescence and
Other Valuation Allowances:
2008 .. e $19,529 $12,994 $ 2274 $ (9,035 $ — $ (565 $25,197
2007 .. e 15,187 4,802 9,973 (11,907) —_ 1,474 19,529
2006 .. ... e 14912 14,395 —  (14,259) — 139 15,187
Deferred Income Tax Asset —
Valuation Allowance:
2008 ... $23,765 $ 691 $16,411 $ (527) $(8,282) $ 370 $32,428
2007 ... 31,253 — (555) (6,933) — 23,765
2006 . ... e 27,786 3,764 — (264) 33) — 31,253

All other financial statement schedules not included in this Annual Report on Form 10-K are omitted because
they are not applicable.

3. Exhibits The following exhibits are filed herewith or incorporated herein by reference, as indicated.
Documents indicated by an asterisk (*) identify each management contract or compensatory plan.

Exhibit
Number

3.1
3.2
4.1
4.2
43
44

10.1
10.2
10.3*
10.4*
10.5%*

10.6*

Description of Exhibit

Certificate of Incorporation, as amended
Bylaws, as amended and restated
Rights Agreement

Amendment to Rights Agreement
Amendment to Rights Agreement

Indenture relating to 7% Senior Subordinated
Notes due 2017

Tax Sharing and Separation Agreement
Trademark License Agreement

Belden Inc. Long-Term Incentive Plan, as
amended

Belden Inc. 2003 Long-Term Incentive Plan, as
amended

Cable Design Technologies Corporation (CDT)
Long-Term Performance Incentive Plan

CDT Supplemental Long-Term Performance
Incentive Plan
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The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

February 29, 2008 Form 10-K, Exhibit 3.1.
November 24, 2008 Form 8-K, Exhibit 3.1.
December 11, 1996 Form 8-A, Exhibit 1.1
November 15, 2004 Form 10-Q, Exhibit 4.1
December 8, 2006 Form 8-A/A, Exhibit 4.2(a)
March 19, 2007 Form 8-K, Exhibit 4.1

November 15, 1993 Form 10-Q of Belden 1993
Inc., Exhibit 10.6

November 15, 1993 Form 10-Q of Belden 1993
Inc., Exhibit 10.2

March 1, 2007 Form 10-K, Exhibit 10.3

March 1, 2007 Form 10-K, Exhibit 10.4
November 1, 1993 Form S-1, Exhibit 10.18

January 17, 1996 Proxy Statement, Exhibit A



Exhibit
Number
10.7*
10.8*

10.9*
10.10*
10.11*

10.12*
10.13*
10.14*

10.15%*
10.16*

10.17*
10.18*

10.19*
10.20*
10.21*

10.22%*
10.23%*

10.24*

10.25%*

10.26*
10.27*

10.28*

10.29*

Description of Exhibit

CDT 1999 Long-Term Performance Incentive
Plan

Amendment No. 2 to CDT 1999 Long-Term
Performance Incentive Plan

Form of June 11, 1999 Stock Option Grant
Form of April 23, 1999 Stock Option Grant

Amendments to CDT Long Term Performance
Incentive Plans

CDT 2001 Long-Term Performance Incentive
Plan, as amended

Form of Director Nonqualified Stock Option
Grant

Form of Restricted Stock Grant

Form of Stock Option Grant -
Form of Stock Appreciation Rights Award

Form of Performance Stock Units Award

Form of Restricted Stock Units Award

Form of Stock Appreciation Rights Award
Form of Performance Stock Units Award

Belden CDT Inc. Long-Term Cash Performance
Plan

Belden Inc. Annual Cash Incentive Plan, as
amended

2004 Belden CDT Inc. Non-Employee Director
Deferred Compensation Plan

Belden Wire & Cable Company (BWC)
Supplemental Excess Defined Benefit Plan, with
First, Second and Third Amendments

BWC Supplemental Excess Defined Contribution
Plan, with First, Second and Third Amendments

Trust Agreement, with First Amendment
Trust Agreement, with First Amendment

Amended and Restated Executive Employment
Agreement with John Stroup, with First
Amendment

Amended and Restated Executive Employment
Agreement with Gray Benoist
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The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

October 27, 1999 Form 10-K, Exhibit 10.16

October 27, 2000 Form 10-K, Exhibit 10.15

October 27, 1999 Form 10-K, Exhibit 10.18
October 27, 1999 Form 10-K, Exhibit 10.19
November 15, 2004 Form 10-Q, Exhibit 10.61

April 11, 2007 Proxy Statement, Appendix I
March 15, 2001 Form 10-Q, Exhibit 99.2

December 16, 2002 Form 10-Q, Exhibit 10.22;
November 15, 2004 Form 10-Q, Exhibit 10.20;
May 19, 2005 Form 8-K, Exhibit 10.01

May 10, 2005 Form 10-Q, Exhibit 10.1

May 5, 2006 Form 10-Q, Exhibit 10.1; February
29, 2008 Form 10-K, Exhibit 10.16; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.2; February
29, 2008 Form 10-K, Exhibit 10.17; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.3; February
29, 2008 Form 10-K, Exhibit 10.18; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.4

May 5, 2006 Form 10-Q, Exhibit 10.5

March 31, 2005 Form 10-K, Exhibit 10.36
Filed herewith.
December 21, 2004 Form 8-K, Exhibit 10.1

March 22, 2002 Form 10-K of Belden 1993 Inc.,
Exhibits 10.14 and 10.15; March 14, 2003 Form
10-K of Belden 1993 Inc., Exhibit 10.21;
November 15, 2004 Form 10-Q, Exhibit 10.50

March 22, 2002 Form 10-K of Belden 1993 Inc.,
Exhibits 10.16 and 10.17; March 14, 2003 Form
10-K of Belden 1993 Inc., Exhibit 10.24;
November 15, 2004 Form 10-Q, Exhibit 10.51

November 15, 2004 Form 10-Q, Exhibits 10.52
and 10.53

November 15, 2004 Form 10-Q, Exhibits 10.54
and 10.55 :

April 7, 2008 Form 8-K, Exhibit 10.1, December
17, 2008 Form 8-K, Exhibit 10.1.

‘December 22, 2008 Form 8-K, Exhibit 10.1.



Exhibit
Number
10.30*
10.31*
10.32%
10.33*
10.34*
10.35*
10.36*
10.37*
10.38*

10.39*

10.40*
10.41*

10.42%*
10.43*
10.44*
10.45%

10.46
10.47
10.48

10.49
10.50
12.1

14.1
21.1
23.1
24.1

Description of Exhibit

Executive Employment Agreement with Richard
Kirschner

Form of Executive Employment Agreement with
D. Larrie Rose

Employment Agreement with Wolfgang Babel,
with First Amendment

Executive Employment Agreement with Steven
Biegacki

Amended and Restated Executive Employment
Agreement with Kevin L. Bloomfield

Amended and Restated Executive Employment
Agreement with Stephen H. Johnson

Amended and Restated Executive Employment
Agreement with John Norman

Amended and Restated Executive Employment
Agreement with Louis Pace

Amended and Restated Executive Employment
Agreement with Cathy O. Staples

Amended and Restated Executive Employment
Agreement with Denis Suggs

Severance Agreement with Naresh Kumra

Form of Indemnification Agreement with each of
the Directors and Wolfgang Babel, Gray Benoist,
Steven Biegacki, Kevin Bloomfield, Robert
Canny, Stephen Johnson, Richard Kirschner,
Naresh Kumra, John Norman, Louis Pace, Larrie
Rose, Peter Sheehan, Cathy Staples, John Stroup
and Denis Suggs

Separation of Employment Agreement with
Robert Canny

Separation of Employment Agreement-
Retirement with D. Larrie Rose

Separation of Employment Agreement with Peter
Sheehan

Separation of Employment Agreement with
Louis Pace

Credit Agreement
Credit Agreement Consent

First Amendment to Credit Agreement and
Waiver

Second Amendment to Credit Agreement
Wachovia Commitment Letter

Computation of Ratio of Earnings to Fixed
Charges

Code of Ethics
List of Subsidiaries of Belden Inc.
Consent of Ernst & Young LLP

Powers of Attorney from Members of the Board
of Directors
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The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

August 3, 2007 Form 10-Q, Exhibit 10.2

July 26, 2007 8-K, Exhibit 10.01

February 29, 2008 Form 10-K, Exhibit 10.38,
November 7, 2008 Form 10-Q, Exhibit 10.1.
May 8, 2008 Form 10-Q, Exhibit 10.1.
December 22, 2008 Form 8-K, Exhibit 10.2.
Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.
March 1, 2007 10-K, Exhibit 10.39

November 2, 2007 Form 10-Q, Exhibit 10.1
February 29, 2008 Form IQ-K, Exhibit 10.36.
February 29, 2008 Form 10-K, Exhibit 10.37.
Filed herewith.

January 27, 2006 Form 8-K, Exhibit 10.1
November 3, 2006 Form 10-Q, Exhibit 10.4
February 22, 2007 Form 8-K, Exhibit 10.2

December 26, 2007 8-K, Exhibit 10.1
February 8, 2007 Form 8-K, Exhibit 10.1
Filed herewith.

August 25, 2008 Form 8-K, Exhibit 14.1.
Filed herewith.
Filed herewith.
Filed herewith.



The filings referenced for incorporation by

Exhibit ‘ reference are Company (Belden Inc.) filings unless
Number Description of Exhibit noted to be those of Belden 1993 Inc.
31.1 Rule 13a-14(a)/15d-14(a) Certification of the Filed herewith.
Chief Executive Officer
31.2 Rule 13a-14(a)/15d-14(a) Certification of the Filed herewith.

Chief Financial Officer

32.1 Section 1350 Certification of the Chief Executive Filed herewith.
Officer

322 Section 1350 Certification of the Chief Financial Filed herewith.
Officer
* Management contract or compensatory plan

Copies of the above Exhibits are available to shareholders at a charge of $.25 per page, minimum order of
$10.00. Direct requests to:

Belden Inc., Attention: Secretary
7733 Forsyth Boulevard, Suite 800
St. Louis, Missouri 63105
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BELDEN INC.

By /s/ JOHN S. STROUP

John S. Stroup
President, Chief Executive Officer and Director

Date: February 27, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated.

/s/ JOHN S. STROUP President, Chief Executive Officer and February 27, 2009
John S. Stroup Director

/s/ GRAY G. BENOIST Senior Vice President, Finance and Chief-  February 27, 2009
Gray G. Benoist Financial Officer

/s/ JOHN S. NORMAN Vice President, Controller and Chief February 27, 2009
John S. Norman Accounting Officer

/s/ BRYAN C. CRESSEY* Chairman of the Board and Director February 27, 2009
Bryan C. Cressey

/s/ DAVID ALDRICH* Director February 27, 2009
David Aldrich

/s/ LORNE D. BAIN* Director February 27, 2009
Lorne D. Bain

/s/ LANCE BALK* Director February 27, 2009
Lance Balk

/s/ _JUDY L. BROWN* Director February 27, 2009
Judy L. Brown

/s/  MICHAEL F.O. HARRIS* Director February 27, 2009
Michael F.O. Harris

/s/ GLENN KALNASY* Director February 27, 2009
Glenn Kalnasy

/s/ MARY S. MCLEOD* Director February 27, 2009
Mary S. McLeod

/s/  JOHN M. MONTER* Director February 27, 2009

John M. Monter
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/s/ BERNARD G. RETHORE* Director February 27, 2009
Bernard G. Rethore

/s/ JOHN S. STROUP
* By John S. Stroup, Attorney-in-fact
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INDEX TO EXHIBITS

The following exhibits are filed herewith or incorporated herein by reference, as indicated. Documents
indicated by an asterisk (*) identify each management contract or compensatory plan.

Exhibit
Number

3.1
3.2
4.1
4.2
4.3
44

10.1

10.2

10.3*
10.4*
10.5%
10.6*
10.7*
10.8*

10.9*
10.10*
10.11*

10.12*
10.13*

10.14*

10.15%
10.16*

10.17*

10.18*

10.19*

Description of Exhibit

Certificate of Incorporation, as amended
Bylaws, as amended and restated
Rights Agreement

Amendment to Rights Agreement
Amendment to Rights Agreement

Indenture relating to 7% Senior Subordinated
Notes due 2017

Tax Sharing and Separation Agreement
Trademark License Agreement

Belden Inc. Long-Term Incentive Plan, as
amended

Belden Inc. 2003 Long-Term Incentive Plan, as
amended

Cable Design Technologies Corporation (CDT)
Long-Term Performance Incentive Plan

CDT Supplemental Long-Term Performance
Incentive Plan

CDT 1999 Long-Term Performance Incentive
Plan

Amendment No. 2 to CDT 1999 Long-Term
Performance Incentive Plan

Form of June 11, 1999 Stock Option Grant
Form of April 23, 1999 Stock Option Grant

Amendments to CDT Long Term Performance
Incentive Plans

CDT 2001 Long-Term Performance Incentive
Plan, as amended

Form of Director Nonqualified Stock Option
Grant

Form of Restricted Stock Grant

Form of Stock Option Grant
Form of Stock Appreciation Rights Award

Form of Performance Stock Units Award

Form of Restricted Stock Units Award

Form of Stock Appreciation Rights Award
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The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

February 29, 2008 Form 10-K, Exhibit 3.1.
November 24, 2008 Form 8-K, Exhibit 3.1.
December 11, 1996 Form 8-A, Exhibit 1.1
November 15, 2004 Form 10-Q, Exhibit 4.1
December 8, 2006 Form 8-A/A, Exhibit 4.2(a)
March 19, 2007 Form 8-K, Exhibit 4.1

November 15, 1993 Form 10-Q of Belden 1993
Inc., Exhibit 10.6

November 15, 1993 Form 10-Q of Belden 1993
Inc., Exhibit 10.2

March 1, 2007 Form 10-K, Exhibit 10.3
March 1, 2007 Form 10-K, Exhibit 10.4
November 1, 1993 Form S-1, Exhibit 10.18
January 17, 1996 Proxy Statement, Exhibit A
October 27, 1999 Form 10-K, Exhibit 10. 1.6
October 27, 2000 Form 10-K, Exhibit 10.15

October 27, 1999 Form 10-K, Exhibit 10.18
October 27, 1999 Form 10-K, Exhibit 10.19
November 15, 2004 Form 10-Q, Exhibit 10.61

April 11, 2007 Proxy Statement, Appendix I
March 15, 2001 Form 10-Q, Exhibit 99.2

December 16, 2002 Form 10-Q, Exhibit 10.22;
November 15, 2004 Form 10-Q, Exhibit 10.20;
May 19, 2005 Form 8-K, Exhibit 10.01

May 10, 2005 Form 10-Q, Exhibit 10.1

May 5, 2006 Form 10-Q, Exhibit 10.1; February
29, 2008 Form 10-K, Exhibit 10.16; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.2; February
29, 2008 Form 10-K, Exhibit 10.17; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.3; February
29, 2008 Form 10-K, Exhibit 10.18; filed
herewith.

May 5, 2006 Form 10-Q, Exhibit 10.4



Exhibit
Number

10.20*
10.21*

10.22*
10.23*

10.24*

10.25*

10.26*
10.27*

10.28*

10.29*
10.30*
10.31*
10.32*
10.33*
10.34*
10.35%
10.36*
10.37*
10.38*
10.39*

10.40*

Description of Exhibit

Form of Performance Stock Units Award

Belden CDT Inc. Long-Term Cash Performance
Plan

Belden Inc. Annual Cash Incentive Plan, as
amended

2004 Belden CDT Inc. Non-Employee Director
Deferred Compensation Plan

Belden Wire & Cable Company (BWC)
Supplemental Excess Defined Benefit Plan, with
First, Second and Third Amendments

BWC Supplemental Excess Defined Contribution
Plan, with First, Second and Third Amendments

Trust Agreement, with First Amendment
Trust Agreement, with First Amendment

Amended and Restated Executive Employment
Agreement with John Stroup, with First
Amendment

Amended and Restated Executive Employment
Agreement with Gray Benoist

Executive Employment Agreement with Richard
Kirschner

Form of Executive Employment Agreement with
D. Larrie Rose

Employment Agreement with Wolfgang Babel,
with First Amendment

Executive Employment Agreement with Steven
Biegacki

Amended and Restated Executive Employment
Agreement with Kevin L. Bloomfield

Amended and Restated Executive Employment
Agreement with Stephen H. Johnson

Amended and Restated Executive Employment
Agreement with John Norman

Amended and Restated Executive Employment
Agreement with Louis Pace

Amended and Restated Executive Employment
Agreement with Cathy O. Staples

Amended and Restated Executive Employment
Agreement with Denis Suggs

Severance Agreement with Naresh Kumra
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The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

May 5, 2006 Form 10-Q, Exhibit 10.5
March 31, 2005 Form 10-K, Exhibit 10.36

Filed herewith.
December 21, 2004 Form 8-K, Exhibit 10.1

March 22, 2002 Form 10-K of Belden 1993 Inc.,
Exhibits 10.14 and 10.15; March 14, 2003 Form
10-K of Belden 1993 Inc., Exhibit 10.21;
November 15, 2004 Form 10-Q, Exhibit 10.50

March 22, 2002 Form 10-K of Belden 1993 Inc.,
Exhibits 10.16 and 10.17; March 14, 2003 Form
10-K of Belden 1993 Inc., Exhibit 10.24;
November 15, 2004 Form 10-Q, Exhibit 10.51

November 15, 2004 Form 10-Q, Exhibits 10.52
and 10.53

November 15, 2004 Form 10-Q, Exhibits 10.54
and 10.55

April 7, 2008 Form 8-K, Exhibit 10.1, December
17, 2008 Form 8-K, Exhibit 10.1.

December 22, 2008 Form 8-K, Exhibit 10.1.
August 3, 2007 Form 10-Q, Exhibit 10.2
July 26, 2007 8-K, Exhibit 10.01

February 29, 2008 Form 10-K, Exhibit 10.38,
November 7, 2008 Form 10-Q, Exhibit 10.1.
May 8, 2008 Form 10-Q, Exhibit 10.1.
December 22, 2008 Form 8-K, Exhibit 10.2.
Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.



Exhibit
Number

10.41*

10.42*
10.43%*
10.44*
10.45*

10.46
10.47
10.48

10.49
10.50
12.1

14.1
21.1
23.1
24.1

31.1
31.2
321

322

Description of Exhibit

Form of Indemnification Agreement with each of
the Directors and Wolfgang Babel, Gray Benoist,
Steven Biegacki, Kevin Bloomfield, Robert
Canny, Stephen Johnson, Richard Kirschner,
Naresh Kumra, John Norman, Louis Pace, Larrie
Rose, Peter Sheehan, Cathy Staples, John Stroup
and Denis Suggs

Separation of Employment Agreement with
Robert Canny

Separation of Employment Agreement-
Retirement with D. Larrie Rose

Separation of Employment Agreement with Peter
Sheehan

Separation of Employment Agreement with
Louis Pace

Credit Agreement
Credit Agreement Consent

First Amendment to Credit Agreement and
Waiver

Second Amendment to Credit Agreement
Wachovia Commitment Letter

Computation of Ratio of Earnings to Fixed
Charges

Code of Ethics
List of Subsidiaries of Belden Inc.
Consent of Ernst & Young LLP

Powers of Attorney from Members of the Board
of Directors

Rule 13a-14(a)/15d-14(a) Certification of the
Chief Executive Officer

Rule 13a-14(a)/15d-14(a) Certification of the
Chief Financial Officer

Section 1350 Certification of the Chief Executive
Officer

Section 1350 Certification of the Chief Financial
Officer

93

The filings referenced for incorporation by
reference are Company (Belden Inc.) filings unless
noted to be those of Belden 1993 Inc.

March 1, 2007 10-K, Exhibit 10.39

November 2, 2007 Form 10-Q, Exhibit 10.1
February 29, 2008 Form 10-K, Exhibit 10.36.
February 29, 2008 Form 10-K, Exhibit 10.37.
Filed herewith.

January 27, 2006 Form 8-K, Exhibit 10.1
November 3, 2006 Form 10-Q, Exhibit 10.4
February 22, 2007 Form 8-K, Exhibit 10.2

December 26, 2007 8-K, Exhibit 10.1
February 8, 2007 Form 8-K, Exhibit 10.1
Filed herewith.

August 25, 2008 Form 8-K, Exhibit 14.1.
Filed herewith.
Filed herewith.
Filed herewith.

Filed herewith.
Filed herewith.
Filed herewith.

Filed herewith.
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